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Equity LinKed Securities

SALOMON SMITH BARNEY HOLDINGS INC.

7,300,000 10% ELKSSM BASED UPON
THE COMMON STOCK OF INTEL CORPORATION

● The ELKS pay a total coupon of $1.0028 in cash.  The total coupon is composed of interest in the amount of
$0.2615 and an option premium in the amount of $0.7413, and is payable in part on October 16, 2002 and in part 
on April 17, 2003.

● You will receive at maturity for each ELKS either (1) 0.34554 shares of Intel common stock, if the trading price of Intel 
common stock at any time after the date of this prospectus supplement up to and including the third trading day before
maturity (whether intra-day or at the close of trading on any day) is less than or equal to $20.26 (approximately 70% of
the initial share price) or (2) $10 in cash.

● The ELKS have been approved for listing on the American Stock Exchange under the symbol “ EIT ”.

Proceeds to
Salomon Smith

Public Underwriting Barney Holdings Inc.
Offering Price Discount (before expenses)

Per ELKS $10.00 $0.25 $9.75

Total $73,000,000 $1,825,000 $71,175,000

The underwriter expects to deliver the ELKS to purchasers on or about April 16, 2002.

April 11, 2002

Investing in the ELKS involves a number of risks. See “Risk Factors Relating to the ELKS”
beginning on page S-8.

The ELKS represent obligations of Salomon Smith Barney Holdings only. Intel Corporation is not involved in any way in
this offering and has no obligations relating to the ELKS or to holders of the ELKS.

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

Due April 17, 2003
$10.00 per ELKS
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ELKS
SM

(EQUITY LINKED SECURITIES)

SUMMARY

This summary highlights selected information from this prospectus supplement and the accompanying prospectus to help you understand
the ELKS based upon the common stock of Intel Corporation. You should carefully read the entire prospectus supplement and the
accompanying prospectus to fully understand the terms of the ELKS as well as the principal tax and other considerations that are important to
you in making a decision about whether to invest in the ELKS. You should, in particular, carefully review the section entitled “Risk Factors Relating to
the ELKS”, which highlights a number of risks, to determine whether an investment in the ELKS is appropriate for you. All of the information set forth
below is qualified in its entirety by the more detailed explanation set forth elsewhere in this prospectus supplement and the accompanying prospectus.

General

The ELKS are equity-linked senior unsecured debt securities issued by Salomon Smith Barney Holdings Inc. that offer a current income
investment opportunity. The ELKS pay a fixed coupon with a yield greater than the underlying stock’s current dividend yield and the yield that
would be payable on a conventional debt security with the same maturity issued by Salomon Smith Barney Holdings. At maturity, the ELKS return
either the principal amount of your investment in cash or, if the stock on which they are based declines by a predetermined percentage or more 
at any time after the date of this prospectus supplement (the date the ELKS are priced for initial sale to the public) up to and including the third
trading day before maturity (whether intra-day or at the close of trading on any day), a fixed number of shares of the underlying stock on which
they are based. The ELKS therefore have the potential to outperform the underlying stock on which they are based. The ELKS have a term of
approximately one year.

Selected Purchase Considerations

● Current Income – The ELKS pay a semi-annual coupon with a yield set at a rate that is significantly higher than the dividend yield currently
paid by the company on whose stock the ELKS are based and the rate that would be paid on a conventional debt security with the same
maturity issued by Salomon Smith Barney Holdings.

● Limited Protection Against Loss – If the stock on which the ELKS are based does not, at any time after the date of this prospectus
supplement up to and including the third trading day before maturity, decline from its initial price by the predetermined percentage or more,
then investors will receive their original investment at maturity even if the stock on which the ELKS are based is at maturity less than its initial
price.

● Tax Advantage – In general, a significant portion of the coupon on the ELKS will be tax-deferred until the earlier of a sale or other taxable
disposition of the ELKS, retirement of the ELKS for cash or a subsequent sale or other disposition of stock received at maturity of the ELKS.

● Exchange Listing – Although the ELKS are expected to be “buy and hold” investments, they are listed on a major exchange.

Selected Risk Considerations

An investment in the ELKS involves significant risks. These risks are explained in more detail in the “Risk Factors Relating to the ELKS”
section of this prospectus supplement. Some are summarized here.

● Your Investment in the ELKS May Result in a Loss if the Trading Price of the Underlying Stock Declines – If at any time after 
the date of this prospectus supplement up to and including the third trading day before maturity the trading price of the underlying stock
declines from the initial price by the predetermined percentage or more, and the price of the underlying stock at maturity is less than its ini-
tial price, the maturity payment you receive will be less than your initial investment.

● The Maturity Payment on the ELKS May Not Exceed their Stated Principal Amount, Except in Limited Circumstances – You will not
participate in any appreciation in the price of the underlying stock, and your return on the ELKS will be limited to the coupon payable on the
ELKS, unless (1) the trading price of the underlying stock at any time after the date of this prospectus supplement up to and including the
third trading day before maturity declines by the predetermined percentage or more and (2) the price of the underlying stock at maturity is
greater than the initial price. Therefore, your return on the ELKS may be less than your return on a similar security that allowed you to partic-
ipate more fully in the appreciation of the price of the underlying stock, or on a direct investment in the underlying stock, if the price of the
underlying stock at maturity is significantly greater than its initial price.

● You Have No Rights Against the Issuer of the Underlying Stock Even Though the Maturity Payment Is Based on the Price of the
Underlying Stock – You will have no rights against the issuer of the underlying stock even though the market value of the ELKS and the
maturity payment depend on the price of the underlying stock. The issuer of the underlying stock is not involved in this offering and has no
obligations relating to the ELKS.

● You May Not Be Able to Sell Your ELKS if an Active Trading Market for the ELKS Does Not Develop – The ELKS are listed on a major
exchange, but the secondary market may not be liquid and may not continue for the term of the ELKS. Although Salomon Smith Barney Inc.
intends to make a market in the ELKS, it is not obligated to do so.

● The Price at Which You Will Be Able to Sell Your ELKS Prior to Maturity May Be Substantially Less Than the Amount You Originally
Invest – Due to changes in the price of and the dividend yield on the underlying stock, interest rates, the earnings performance of the issuer
of the underlying stock, other economic conditions and Salomon Smith Barney Holdings’ perceived creditworthiness, the ELKS may trade at
prices below their initial issue price and you could receive substantially less than the amount of your original investment if you sell your ELKS
prior to maturity.
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SUMMARY INFORMATION Ì Q&A

What Are the ELKS?

The ELKS are a series of unsecured senior debt securities issued by Salomon Smith Barney Holdings
Inc. The ELKS will rank equally with all other unsecured and unsubordinated debt of Salomon Smith Barney
Holdings. The ELKS mature on April 17, 2003 and do not provide for earlier redemption by you.

Each ELKS represents a principal amount of $10. You may transfer the ELKS only in units of $10 and
integral multiples of $10. You will not have the right to receive physical certiÑcates evidencing your ownership
except under limited circumstances. Instead, Salomon Smith Barney Holdings will issue the ELKS in the
form of a global certiÑcate, which will be held by The Depository Trust Company or its nominee. Direct and
indirect participants in DTC will record beneÑcial ownership of the ELKS by individual investors. You should
refer to the section ""Description of the ELKS Ì Book-Entry System'' in this prospectus supplement.

The payment you receive at maturity on the ELKS will depend on whether there is a decrease of
approximately 30% or more in the trading price of Intel common stock after the date of this prospectus
supplement (the date the ELKS are priced for initial sale to the public) up to and including the third trading
day before maturity (whether intra-day or at the close of trading on any day). If the trading price of Intel
common stock decreases by approximately 30% or more from $28.94, the closing price on the date of this
prospectus supplement, at any time up to and including the third trading day before maturity, then the
payment you receive at maturity will be directly linked to any decrease in the price of Intel common stock
from $28.94 to the price at maturity. The payment you receive at maturity will be less than your investment in
the event the trading price of Intel common stock is less than or equal to $20.26 (approximately 70% of the
initial share price of $28.94) at any time after the date of this prospectus supplement up to and including the
third trading day before maturity, unless at maturity the price of Intel common stock is greater than the initial
share price. You will not in any case receive the beneÑt of an increase in the price of Intel common stock or
receive a payment at maturity greater than your investment unless (1) the trading price of Intel common stock
at any time after the date of this prospectus supplement up to and including the third trading day before
maturity is less than or equal to $20.26 and (2) at maturity the price of Intel common stock is greater than
$28.94.

Will I Receive Interest on the ELKS?

A coupon of $0.5000 per ELKS will be paid in cash on October 16, 2002 and a coupon of $0.5028 per
ELKS will be paid in cash on April 17, 2003. The October 16, 2002 coupon will be composed of $0.1304 of
interest, at a rate of 2.607% per annum, and a partial payment of an option premium in the amount of $0.3696.
The April 17, 2003 coupon will be composed of $0.1311 of interest, at a rate of 2.607% per annum, and a
partial payment of an option premium in the amount of $0.3717. 

What Will I Receive at Maturity of the ELKS?

At maturity, you will receive for each ELKS the maturity payment. The maturity payment for each
ELKS will equal either:

‚ a number of shares of Intel common stock equal to the exchange rate, if the trading price of Intel
common stock on any trading day after the date of this prospectus supplement up to and including the
third trading day before maturity is less than or equal to $20.26 (approximately 70% of the initial share
price) (any fractional shares will be paid in cash), or

‚ $10 in cash.

As a result, if the trading price of Intel common stock on any trading day after the date of this prospectus
supplement up to and including the third trading day before maturity is less than or equal to approximately
70% of the initial share price, the value of Intel common stock you receive at maturity for each ELKS may be
less than the price paid for each ELKS, and could be zero. You will not in any case receive a maturity
payment with a value of more than $10 unless (1) the trading price of Intel common stock on any trading day
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after the date of this prospectus supplement up to and including the third trading day before maturity is less
than or equal to approximately 70% of the initial share price and (2) at maturity the price of Intel common
stock is greater than the initial share price.

In lieu of any fractional share of Intel common stock otherwise payable in respect of any ELKS, at
maturity you will receive an amount in cash equal to the value of such fractional share of Intel common stock,
based on the closing price of Intel common stock on the third trading day before maturity.

The initial share price will equal $28.94, the price per share of Intel common stock at the market close on
April 11, 2002, the date the ELKS were priced for initial sale to the public.

The exchange rate will equal 0.34554.

A market disruption event means the occurrence or existence of any suspension of or limitation imposed
on trading (by reason of movements in price exceeding limits permitted by any exchange or market or
otherwise) of, or the unavailability, through a recognized system of public dissemination of transaction
information, of accurate price, volume or related information in respect of, (1) the shares of Intel common
stock on any exchange or market, or (2) any options contracts or futures contracts relating to the shares of
Intel common stock, or any options on such futures contracts, on any exchange or market if, in each case, in
the determination of the calculation agent, any such suspension, limitation or unavailability is material.

A trading day means a day, as determined by the calculation agent, on which trading is generally
conducted (or was scheduled to have been generally conducted, but for the occurrence of a market disruption
event) on the New York Stock Exchange, the AMEX, the Nasdaq National Market, the Chicago Mercantile
Exchange and the Chicago Board Options Exchange, and in the over-the-counter market for equity securities
in the United States.

The trading price of Intel common stock on any date of determination will be (1) if the common stock is
listed on a national securities exchange on that date of determination, any reported sale price, regular way, of
the principal trading session on that date on the principal U.S. exchange on which the common stock is listed
or admitted to trading, (2) if the common stock is not listed on a national securities exchange on that date of
determination, or if the reported sale price on such exchange is not obtainable (even if the common stock is
listed or admitted to trading on such exchange), and the common stock is quoted on the Nasdaq National
Market, any reported sale price of the principal trading session on that date as reported on the Nasdaq, and
(3) if the common stock is not quoted on the Nasdaq on that date of determination, or if the reported sale
price on the Nasdaq is not obtainable (even if the common stock is quoted on the Nasdaq), any reported sale
price of the principal trading session on the over-the-counter market on that date as reported on the OTC
Bulletin Board, the National Quotation Bureau or a similar organization. The determination of the trading
price by the calculation agent in the event of a market disruption event may be deferred by the calculation
agent for up to Ñve consecutive trading days on which a market disruption event is occurring. If no reported
sale price of the principal trading session is available pursuant to clauses (1), (2) or (3) above or if there is a
market disruption event, the trading price on any date of determination, unless deferred by the calculation
agent as described in the preceding sentence, will be the arithmetic mean, as determined by the calculation
agent, of the bid prices of the common stock obtained from as many dealers in such stock (which may include
Salomon Smith Barney Inc. or any of our other subsidiaries or aÇliates), but not exceeding three such dealers,
as will make such bid prices available to the calculation agent. A security ""quoted on the Nasdaq National
Market'' will include a security included for listing or quotation in any successor to such system and the term
""OTC Bulletin Board'' will include any successor to such service.
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Maturity Payment Ì Hypothetical Examples

Here are six examples of hypothetical maturity payment calculations:

Example 1: The lowest trading price of Intel common stock at any time after the date of this prospectus
supplement up to and including the third trading day before maturity is not less than or equal to $20.26, and
the closing price of Intel common stock at maturity is less than $28.94.

Initial share price: $28.94 per share
Hypothetical lowest trading price: $24.60 per share
Hypothetical closing price at maturity: $24.60 per share
Maturity payment: $10.00 per ELKS

Example 2: The lowest trading price of Intel common stock at any time after the date of this prospectus
supplement up to and including the third trading day before maturity is not less than or equal to $20.26, and
the closing price of Intel common stock at maturity is equal to $28.94.

Initial share price: $28.94 per share
Hypothetical lowest trading price: $24.60 per share
Hypothetical closing price at maturity: $28.94 per share
Maturity payment: $10.00 per ELKS

Example 3: The lowest trading price of Intel common stock at any time after the date of this prospectus
supplement up to and including the third trading day before maturity is not less than or equal to $20.26, and
the closing price of Intel common stock at maturity is greater than $28.94.

Initial share price: $28.94 per share
Hypothetical lowest trading price: $24.60 per share
Hypothetical closing price at maturity: $36.18 per share
Maturity payment: $10.00 per ELKS

Example 4: The lowest trading price of Intel common stock at any time after the date of this prospectus
supplement up to and including the third trading day before maturity is less than or equal to $20.26, and the
closing price of Intel common stock at maturity is less than $28.94.

Initial share price: $28.94 per share
Hypothetical lowest trading price: $13.02 per share
Hypothetical closing price at maturity: $24.60 per share
Exchange rate: 0.34554
Maturity payment: 0.34554 shares of Intel common stock (the exchange rate) per ELKS having a
market value at maturity of $8.50

Example 5: The trading price of Intel common stock at any time after the date of this prospectus
supplement up to and including the third trading day before maturity is less than or equal to $20.26, and the
closing price of Intel common stock at maturity is equal to $28.94.

Initial share price: $28.94 per share
Hypothetical lowest trading price: $13.02 per share
Hypothetical closing price at maturity: $28.94 per share
Exchange rate: 0.34554
Maturity payment: 0.34554 shares of Intel common stock (the exchange rate) per ELKS having a
market value at maturity of $10.00
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Example 6: The trading price of Intel common stock at any time after the date of this prospectus
supplement up to and including the third trading day before maturity is less than or equal to $20.26, and the
closing price of Intel common stock at maturity is greater than $28.94.

Initial share price: $28.94 per share
Hypothetical lowest trading price: $13.02 per share
Hypothetical closing price at maturity: $36.18 per share
Exchange rate: 0.34554
Maturity payment: 0.34554 shares of Intel common stock (the exchange rate) per ELKS having a
market value at maturity of $12.50

How has Intel Common Stock Performed Historically?

We have provided a table showing the high and low sale prices for Intel common stock for each quarter
since the Ñrst quarter of 1997. You can Ñnd this table in the section ""Historical Data on the Common Stock of
Intel Corporation'' in this prospectus supplement. We have provided this historical information to help you
evaluate the behavior of Intel common stock in recent years. However, past performance is not necessarily
indicative of how Intel common stock will perform in the future. You should also refer to the section ""Risk
Factors Relating to the ELKS Ì Prior to receiving any shares of Intel common stock at maturity, you will
have no rights against Intel'' in this prospectus supplement.

What are the Tax Consequences of Investing in the ELKS?

For U.S. federal income tax purposes, you and Salomon Smith Barney Holdings agree to treat an ELKS
as a grant by you to Salomon Smith Barney Holdings of an option on a forward contract, pursuant to which
forward contract you will purchase from Salomon Smith Barney Holdings Intel common stock at maturity. In
addition, you and Salomon Smith Barney Holdings agree to treat the amounts invested by you as a cash
deposit that will be used to satisfy your purchase obligation under the ELKS. Under this treatment, you
generally will be required to include the interest payments as interest income at the time that such interest is
accrued or received in accordance with your method of accounting. Under this treatment, generally you will
not be required to include any option premium payment you receive in income until sale or other taxable
disposition of the ELKS or retirement of the ELKS for cash. In addition, under this treatment, if you hold the
ELKS until they mature (a) if the ELKS are retired for cash, you will recognize a short-term capital gain
equal to the entire amount of the option premium, and (b) if the ELKS are retired for Intel common stock,
you will not be subject to tax on the receipt of Intel common stock and the option premium payments, and
your tax basis in Intel common stock generally will equal the initial purchase price of your ELKS less the
amount of the Ñrst and second option premium payments. If you sell your ELKS for cash prior to maturity,
you will generally have a short-term capital gain or loss equal to the diÅerence between (x) the cash you
receive plus the option premium payment you have previously received, if any, and (y) your adjusted tax basis
in the ELKS. Due to the absence of authority as to the proper characterization of the ELKS, no assurance can
be given that the Internal Revenue Service will accept, or that a court will uphold, the characterization and tax
treatment described above. You should refer to the section ""Certain United States Federal Income Tax
Considerations'' in this prospectus supplement for more information.

Will the ELKS Be Listed on a Stock Exchange?

The ELKS have been approved for listing on the AMEX under the symbol ""EIT'', subject to oÇcial
notice of issuance. You should be aware that the listing of the ELKS on the AMEX will not necessarily ensure
that a liquid trading market will be available for the ELKS.

What is the Role of Salomon Smith Barney Holdings' Subsidiary, Salomon Smith Barney Inc.?

Salomon Smith Barney Holdings' subsidiary, Salomon Smith Barney Inc., is the underwriter for the
oÅering and sale of the ELKS. After the initial oÅering, Salomon Smith Barney Inc. and/or other broker-
dealer aÇliates of Salomon Smith Barney Holdings intend to buy and sell ELKS to create a secondary market
for holders of the ELKS, and may engage in other activities described in the section ""Underwriting'' in this
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prospectus supplement. However, neither Salomon Smith Barney Inc. nor any of these aÇliates will be
obligated to engage in any market-making activities, or continue them once it has started. Salomon Smith
Barney Inc. will also act as calculation agent for the ELKS.

Can You Tell Me More About Salomon Smith Barney Holdings?

Salomon Smith Barney Holdings is a holding company that provides investment banking, securities and
commodities trading, brokerage, asset management and other Ñnancial services through its subsidiaries.
Salomon Smith Barney Holdings is a subsidiary of Citigroup Inc., a diversiÑed Ñnancial services holding
company.

Salomon Smith Barney Holdings' ratios of earnings to Ñxed charges (Salomon Smith Barney Holdings
has no outstanding preferred stock) since 1996 are as follows:

Year Ended December 31,

2001 2000 1999 1998 1997

Ratio of earnings to Ñxed chargesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1.34 1.32 1.46 1.11 1.17

Does ERISA Impose Any Limitations on Purchases of the ELKS?

Employee beneÑt plans and other entities the assets of which are subject to the Ñduciary responsibility
provisions of the Employee Retirement Income Security Act of 1974 or substantially similar federal, state or
local laws (""ERISA-Type Plans'') will not be permitted to purchase or hold the ELKS. Employee beneÑt
plans that are not ERISA-Type Plans, such as individual retirement accounts, individual retirement annuities
or Keogh Plans, will be permitted to purchase or hold the ELKS. However, such plans will be deemed to have
represented that their purchase, acquisition, holding and disposition of the ELKS and the transactions
contemplated by this prospectus supplement do not and will not constitute a prohibited transaction under
Section 4975 of the Internal Revenue Code.

Are There Any Risks Associated with My Investment?

Yes, the ELKS are subject to a number of risks. Please refer to the section ""Risk Factors Relating to the
ELKS'' in this prospectus supplement.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents, Ñled by Salomon Smith Barney Holdings with the SEC pursuant to Section 13
of the Securities Exchange Act of 1934 (File No. 1-4346), are incorporated herein by reference: (i) Annual
Report on Form 10-K for the year ended December 31, 2001, and (ii) Current Reports on Form 8-K Ñled on
January 18, 2002, January 23, 2002 and March 19, 2002. You should refer to ""Prospectus Summary Ì Where
You Can Find More Information'' in the accompanying prospectus. These documents may also be accessed
electronically by means of the SEC's home page on the world wide web on the internet at
""http://www.sec.gov.''

S-7



RISK FACTORS RELATING TO THE ELKS

Because the terms of the ELKS diÅer from those of conventional debt securities in that the maturity
payment will be based on the trading price of Intel common stock after the date of this prospectus supplement
up to and including the third trading day before maturity, an investment in the ELKS entails signiÑcant risks
not associated with similar investments in a conventional debt security, including, among other things,
Öuctuations in the value of Intel common stock, and other events that are diÇcult to predict and beyond our
control.

Your investment in the ELKS may result in a loss if the trading price of Intel common stock declines

The amount of the maturity payment will depend on the trading price of Intel common stock after the
date of this prospectus supplement up to and including the third trading day before maturity. As a result, the
amount you receive at maturity may be less than the amount you paid for your ELKS, except to the extent of
the coupon payable on the ELKS. If at any time after the date of this prospectus supplement up to and
including the third trading day before maturity (whether intra-day or at the close of trading on any day) the
trading price of Intel common stock is less than or equal to $20.26 (approximately 70% of the initial share
price) and at maturity the price of Intel common stock is less than $28.94 (the initial share price) the value of
Intel common stock you receive at maturity for each ELKS will be less than the price paid for each ELKS,
and could be zero, in which case your investment in the ELKS will result in a loss, again except to the extent
of the coupon payable on the ELKS. This will be true even if the trading price of Intel common stock exceeds
the initial share price at one or more times during the life of the ELKS but is less than or equal to
approximately 70% of the initial share price at any time after the date of this prospectus supplement up to and
including the third trading day before maturity and the closing price of Intel common stock at maturity is less
than the initial share price.

The payment on the ELKS at maturity may not exceed their stated principal amount, except in limited
circumstances

Even though you will be subject to the risk of a decline in the price of Intel common stock, you will not
participate in any appreciation in the price of Intel common stock and your return on the ELKS will be limited
to the coupon payable on the ELKS unless (1) the trading price of Intel common stock at any time after the
date of this prospectus supplement up to and including the third trading day before maturity is less than or
equal to approximately 70% of the initial share price and (2) at maturity the price of Intel common stock is
greater than the initial share price. If the trading price of Intel common stock is not less than or equal to
approximately 70% of the initial share price at any time after the date of this prospectus supplement up to and
including the third trading day before maturity and the closing price of Intel common stock at maturity is
signiÑcantly greater than the initial share price of $28.94 per share, your return on the ELKS may be less than
your return on a similar security that was directly linked to Intel common stock and allowed you to participate
more fully in the appreciation of the price of Intel common stock or on a direct investment in Intel common
stock.

The yield on the ELKS may be lower than the yield on a standard debt security of comparable maturity

The total coupon payable on the ELKS is $1.0028 in cash. As a result, if the trading price of Intel
common stock is less than or equal to approximately 70% of the initial share price at any time after the date of
this prospectus supplement up to and including the third trading day before maturity and the closing price of
Intel common stock at maturity is less than $26.84 (resulting in your receiving a total amount at maturity that
is less than the principal amount of your ELKS), the eÅective yield on the ELKS will be less than that which
would be payable on a conventional, Ñxed-rate debt security of Salomon Smith Barney Holdings of
comparable maturity.
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The price at which you will be able to sell your ELKS prior to maturity will depend on a number of factors
and may be substantially less than the amount you originally invest

We believe that the value of the ELKS in the secondary market will be aÅected by supply and demand
for the ELKS, the value of Intel common stock and a number of other factors. Some of these factors are
interrelated in complex ways. As a result, the eÅect of any one factor may be oÅset or magniÑed by the eÅect
of another factor. The following paragraphs describe what we expect to be the impact on the market value of
the ELKS of a change in a speciÑc factor, assuming all other conditions remain constant.

Intel common stock price. We expect that the market value of the ELKS will depend substantially on
the amount, if any, by which the price of Intel common stock changes from the initial share price of $28.94.
However, changes in the price of Intel common stock may not always be reÖected, in full or in part, in the
market value of the ELKS. If you choose to sell your ELKS when the price of Intel common stock exceeds
the initial share price of $28.94, you may receive substantially less than the amount that would be payable at
maturity based on that price because of expectations that the price of Intel common stock will continue to
Öuctuate until the maturity payment is determined. In addition, signiÑcant increases in the value of Intel
common stock are not likely to be reÖected in the trading price of the ELKS because the amount payable at
maturity on each ELKS is generally limited to $10. If you choose to sell your ELKS when the price of Intel
common stock is below the initial share price of $28.94, you may receive less than the amount you originally
invested.

The value of Intel common stock will be inÖuenced by Intel's results of operations and by complex and
interrelated political, economic, Ñnancial and other factors that can aÅect the capital markets generally and
the market segment of which Intel is a part. Salomon Smith Barney Holdings' hedging activities in Intel
common stock, the issuance of securities similar to the ELKS and other trading activities by Salomon Smith
Barney Holdings, its aÇliates and other market participants can also aÅect the price of Intel common stock.

Volatility of Intel common stock. Volatility is the term used to describe the size and frequency of
market Öuctuations. The price of Intel common stock has been highly volatile in recent periods. See
""Historical Data on the Common Stock of Intel Corporation.'' As a result of the volatility of Intel common
stock, the market value of the ELKS may decrease.

Interest rates. We expect that the market value of the ELKS will be aÅected by changes in U.S. interest
rates. In general, if U.S. interest rates increase, the market value of the ELKS may decrease, and if U.S.
interest rates decrease, the market value of the ELKS may increase.

Time remaining to maturity. As a result of a ""time premium,'' the ELKS may trade at a value above
that which would be expected based on the level of interest rates and the price of Intel common stock the
longer the time remaining to maturity. A ""time premium'' results from expectations concerning the value of
Intel common stock during the period prior to the maturity of the ELKS. However, as the time remaining to
the maturity of the ELKS decreases, this time premium may decrease, decreasing the market value of the
ELKS.

Dividend yield. If the dividend yield on Intel common stock increases, we expect that the value of the
ELKS may decrease, since the value of any shares or cash you will receive at maturity will not reÖect the
value of such dividend payments. Conversely, if the dividend yield on Intel common stock decreases, the value
of the ELKS may increase.

Salomon Smith Barney Holdings' credit ratings, Ñnancial condition and results. Actual or anticipated
changes in our credit ratings, Ñnancial condition or results may aÅect the market value of the ELKS.

Economic conditions and earnings performance of Intel. The general economic conditions and earnings
results of Intel and real or anticipated changes in those conditions or results may aÅect the market value of the
ELKS.

We want you to understand that the impact of one of the factors speciÑed above, such as an increase in
interest rates, may oÅset some or all of any change in the market value of the ELKS attributable to another
factor, such as an increase in the value of Intel common stock.
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In general, assuming all relevant factors are held constant, we expect that the eÅect on the market value
of the ELKS of a given change in most of the factors listed above will be less if it occurs later in the term of
the ELKS than if it occurs earlier in the term of the ELKS.

The historical performance of Intel common stock is not an indication of the future performance of Intel
common stock

The historical price of Intel common stock is not an indicator of the future performance of Intel common
stock during the term of the ELKS. Changes in the price of Intel common stock will aÅect the trading price of
the ELKS, but it is impossible to predict whether the price of Intel common stock will rise or fall.

Prior to receiving any shares of Intel common stock at maturity, you will have no rights against Intel

Prior to receiving any shares of Intel common stock at maturity, you will have no rights against Intel even
though:

‚ you will receive Intel common stock under some circumstances at maturity; and

‚ the market value of the ELKS is expected to depend primarily on the price of Intel common stock.

Intel is not in any way involved in this oÅering and has no obligations relating to the ELKS or to holders
of the ELKS. In addition, you will have no voting rights and will receive no dividends with respect to Intel
common stock unless and until you receive shares of Intel common stock at maturity.

The maturity payment may be reduced under some circumstances if Intel common stock is diluted because
the maturity payment will not be adjusted for all events that dilute Intel common stock

The maturity payment is subject to adjustment for a number of events arising from stock splits and
combinations, stock dividends, a number of other actions of Intel that modify its capital structure and a
number of other transactions involving Intel, as well as for the liquidation, dissolution or winding up of Intel.
You should refer to the section ""Description of the ELKS Ì Dilution Adjustments''. The maturity payment
will not be adjusted for other events that may adversely aÅect the price of Intel common stock, such as
oÅerings of common stock for cash or in connection with acquisitions. Because of the relationship of the
maturity payment to the price of Intel common stock, these other events may reduce the maturity payment on
the ELKS.

You may not be able to sell your ELKS if an active trading market for the ELKS does not develop

There is currently no secondary market for the ELKS. Salomon Smith Barney Inc. currently intends, but
is not obligated, to make a market in the ELKS. Even if a secondary market does develop, it may not be liquid
and may not continue for the term of the ELKS. If the secondary market for the ELKS is limited, there may
be few buyers should you choose to sell your ELKS prior to maturity.

Salomon Smith Barney Inc., an aÇliate of Salomon Smith Barney Holdings, is the calculation agent, which
could result in a conÖict of interest

Salomon Smith Barney Inc., which is acting as the calculation agent for the ELKS, is an aÇliate of ours.
As a result, Salomon Smith Barney Inc.'s duties as calculation agent, including with respect to making certain
determinations and judgments that the calculation agent must make in determining amounts due to you, may
conÖict with its interest as an aÇliate of ours.

Because purchases and sales by aÇliates of Salomon Smith Barney Holdings may reduce the price of Intel
common stock, your maturity payment or the price you receive if you sell your ELKS may be reduced

Salomon Smith Barney Holdings' aÇliates, including Salomon Smith Barney Inc., may from time to
time buy or sell Intel common stock or derivative instruments relating to Intel common stock for their own
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accounts in connection with their normal business practices. These transactions could aÅect the price of Intel
common stock.

Salomon Smith Barney Inc. or an aÇliate may enter into a swap agreement with one of Salomon Smith
Barney Holdings' other aÇliates in connection with the sale of the ELKS and may earn additional income as a
result of payments pursuant to the swap or related hedge transactions.

The United States federal income tax consequences of the ELKS are uncertain

No statutory, judicial or administrative authority directly addresses the characterization of the ELKS or
instruments similar to the ELKS for U.S. federal income tax purposes. As a result, signiÑcant aspects of the
U.S. federal income tax consequences of an investment in the ELKS are not certain. No ruling is being
requested from the Internal Revenue Service with respect to the ELKS and no assurance can be given that the
Internal Revenue Service will agree with the conclusions expressed under ""Certain United States Federal
Income Tax Considerations.''

The payments you receive on the ELKS will likely be delayed or reduced in the event of a bankruptcy of
Salomon Smith Barney Holdings

If a bankruptcy proceeding is commenced in respect of Salomon Smith Barney Holdings, the claim of a
holder of ELKS may be limited and any recovery will likely be substantially delayed.
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DESCRIPTION OF THE ELKS

The following description of the particular terms of the ELKS oÅered by this prospectus supplement
supplements the description of the general terms and provisions of the debt securities set forth in the
prospectus. The following summary of the ELKS is qualiÑed in its entirety by reference to the senior debt
indenture referred to in the prospectus.

General

The Equity Linked Securities based upon the common stock of Intel Corporation (the ""ELKSSM'') are a
series of debt securities issued under the senior debt indenture described in the accompanying prospectus. The
aggregate principal amount of ELKS issued will be $73,000,000 (7,300,000 ELKS). The ELKS will mature
on April 17, 2003, will constitute part of the senior debt of Salomon Smith Barney Holdings and will rank pari
passu with all other unsecured and unsubordinated debt of Salomon Smith Barney Holdings. The ELKS will
be issued only in fully registered form and in denominations of $10 (per ELKS) and integral multiples
thereof.

The payment you receive at maturity on the ELKS will depend on whether there is a decrease of
approximately 30% or more in the trading price of Intel common stock after the date of this prospectus
supplement (the date the ELKS were priced for initial sale to the public) up to and including the third trading
day before maturity (whether intra-day or at the close of trading on any day). If the trading price of Intel
common stock decreases by approximately 30% or more from $28.94, the closing price on the date of this
prospectus supplement, at any time up to and including the third trading day before maturity, then the
payment you receive at maturity will be directly linked to any decrease in the price of Intel common stock
from $28.94 to the price at maturity. The payment you receive at maturity will be less than your investment in
the event the trading price of Intel common stock is less than or equal to $20.26 (approximately 70% of the
initial share price of $28.94) at any time after the date of this prospectus supplement up to and including the
third trading day before maturity, unless at maturity the price of Intel common stock is greater than the initial
share price. You will not in any case receive the beneÑt of an increase in the price of Intel common stock or
receive a payment at maturity greater than your investment unless (1) the trading price of Intel common stock
at any time after the date of this prospectus supplement up to and including the third trading day before
maturity is less than or equal to $20.26 and (2) at maturity the price of Intel common stock is greater than
$28.94.

The trustee under the Senior Debt Indenture will be The Bank of New York under an indenture dated as
of October 27, 1993, as amended from time to time. A copy of the senior debt indenture under which The
Bank of New York serves as trustee has been Ñled with the SEC as an exhibit to the Registration Statement of
which the accompanying prospectus forms a part and is hereby incorporated by reference as part of the
Registration Statement. Section numbers in The Bank of New York senior debt indenture take the form
""1.01'', ""2.01'' and so forth, rather than ""101'', ""201'' and so forth. Section references in the accompanying
prospectus should be read accordingly.

Reference is made to the accompanying prospectus for a detailed summary of additional provisions of the
ELKS and of the senior debt indenture under which the ELKS will be issued.

Coupon

A coupon of $0.5000 per ELKS will be paid in cash on October 16, 2002 and a coupon of $0.5028 per
ELKS will be paid in cash on April 17, 2003. The October 16, 2002 coupon will be composed of $0.1304 of
interest and a partial payment of an option premium in the amount of $0.3696. The April 17, 2003 coupon will
be composed of $0.1311 of interest and a partial payment of an option premium in the amount of $0.3717.
Coupon payments will be payable to the persons in whose names the ELKS are registered at the close of
business on the Business Day preceding each interest payment date. If an interest payment date falls on a day
that is not a Business Day, the coupon payment to be made on that interest payment date will be made on the
next succeeding Business Day with the same force and eÅect as if made on that interest payment date, and no
additional interest will accrue as a result of such delayed payment.
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""Business Day'' means any day that is not a Saturday, a Sunday or a day on which the AMEX or banking
institutions or trust companies in the City of New York are authorized or obligated by law or executive order
to close.

The interest portion of the coupon will represent interest accruing at a rate of 2.607% per annum from
April 16, 2002 or from the most recent interest payment date to which the interest portion of the coupon has
been paid or provided for until maturity. The interest portion of the coupon will be computed on the basis of a
360-day year of twelve 30-day months.

Redemption at the Option of the Holder; Defeasance

The ELKS are not subject to redemption at the option of any holder prior to maturity and are not subject
to the defeasance provisions described in the accompanying prospectus under ""Description of Debt Securi-
ties Ì Defeasance''.

Payment at Maturity

At maturity, you will receive for each ELKS the Maturity Payment described below.

Determination of the Maturity Payment

The Maturity Payment for each ELKS ($10 principal amount) will equal either:

‚ a number of shares of Intel common stock equal to the Exchange Rate, if the Trading Price of Intel
common stock on any Trading Day after the date of this prospectus supplement up to and including the
third Trading Day before maturity is less than or equal to $20.26 (approximately 70% of the Initial
Share Price), or

‚ $10 in cash.

As a result, if the Trading Price of Intel common stock on any Trading Day after the date of this
prospectus supplement up to and including the third Trading Day before maturity is less than or equal to
approximately 70% of the Initial Share Price, the value of Intel common stock you receive at maturity for each
ELKS may be less than the price paid for each ELKS, and could be zero. You will not in any case receive a
Maturity Payment with a value of more than $10 unless (1) the Trading Price of Intel common stock on any
Trading Day after the date of this prospectus supplement up to and including the third Trading Day before
maturity is less than or equal to approximately 70% of the Initial Share Price and (2) at maturity the closing
price of Intel common stock is greater than the Initial Share Price.

In lieu of any fractional share of Intel common stock otherwise payable in respect of any ELKS, at
maturity you will receive an amount in cash equal to the value of such fractional share of Intel common stock
based on the Closing Price of Intel common stock on the third Trading Day before maturity. The number of
full shares of Intel common stock, and any cash in lieu of a fractional share, to be delivered at maturity to each
holder will be calculated based on the aggregate number of ELKS held by each holder.

The ""Closing Price'' of Intel common stock (or any other security for which a Closing Price must be
determined) on any date of determination will be (1) if the common stock is listed on a national securities
exchange on that date of determination, the closing sale price or, if no closing sale price is reported, the last
reported sale price on that date on the principal U.S. exchange on which the common stock is listed or
admitted to trading, (2) if the common stock is not listed on a national securities exchange on that date of
determination, or if the closing sale price or last reported sale price is not obtainable (even if the common
stock is listed or admitted to trading on such exchange), and the common stock is quoted on the Nasdaq
National Market, the closing sale price or, if no closing sale price is reported, the last reported sale price on
that date as reported on the Nasdaq, and (3) if the common stock is not quoted on the Nasdaq on that date of
determination or, if the closing sale price or last reported sale price is not obtainable (even if the common
stock is quoted on the Nasdaq), the last quoted bid price for the common stock in the over-the-counter market
on that date as reported by the OTC Bulletin Board, the National Quotation Bureau or a similar organization.
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If no closing sale price or last reported sale price is available pursuant to clauses (1), (2) or (3) of the
preceding sentence or if there is a Market Disruption Event, the Closing Price on any date of determination
will be the arithmetic mean, as determined by the calculation agent, of the bid prices of the common stock
obtained from as many dealers in such stock (which may include Salomon Smith Barney Inc. or any of our
other subsidiaries or aÇliates), but not exceeding three such dealers, as will make such bid prices available to
the calculation agent. A security ""quoted on the Nasdaq National Market'' will include a security included for
listing or quotation in any successor to such system and the term ""OTC Bulletin Board'' will include any
successor to such service.

The ""Initial Share Price'' will equal $28.94, the price per share of Intel common stock at the market close
on April 11, 2002, the date the ELKS were priced for initial sale to the public.

The ""Exchange Rate'' will equal 0.34554.

A ""Market Disruption Event'' means the occurrence or existence of any suspension of or limitation
imposed on trading (by reason of movements in price exceeding limits permitted by any exchange or market
or otherwise) of, or the unavailability, through a recognized system of public dissemination of transaction
information, of accurate price, volume or related information in respect of, (1) the shares of Intel common
stock on any exchange or market, or (2) any options contracts or futures contracts relating to the shares of
Intel common stock, or any options on such futures contracts, on any exchange or market if, in each case, in
the determination of the calculation agent, any such suspension, limitation or unavailability is material.

A ""Trading Day'' means a day, as determined by the calculation agent, on which trading is generally
conducted (or was scheduled to have been generally conducted, but for the occurrence of a Market Disruption
Event) on the New York Stock Exchange, the AMEX, the Nasdaq National Market, the Chicago Mercantile
Exchange and the Chicago Board Options Exchange, and in the over-the-counter market for equity securities
in the United States.

The ""Trading Price'' of Intel common stock (or any other common stock for which a Trading Price must
be determined) on any date of determination will be (1) if the common stock is listed on a national securities
exchange on that date of determination, any reported sale price, regular way, of the principal trading session on
that date on the principal U.S. exchange on which the common stock is listed or admitted to trading, (2) if the
common stock is not listed on a national securities exchange on that date of determination, or if the reported
sale price on such exchange is not obtainable (even if the common stock is listed or admitted to trading on
such exchange), and the common stock is quoted on the Nasdaq National Market, any reported sale price of
the principal trading session on that date as reported on the Nasdaq, and (3) if the common stock is not
quoted on the Nasdaq on that date of determination, or if the reported sale price on the Nasdaq is not
obtainable (even if the common stock is quoted on the Nasdaq), any reported sale price of the principal
trading session on the over-the-counter market on that date as reported on the OTC Bulletin Board, the
National Quotation Bureau or a similar organization. The determination of the Trading Price by the
calculation agent in the event of a Market Disruption Event may be deferred by the calculation agent for up to
Ñve consecutive Trading Days on which a Market Disruption Event is occurring. If no reported sale price of
the principal trading session is available pursuant to clauses (1), (2) or (3) above or if there is a Market
Disruption Event, the Trading Price on any date of determination, unless deferred by the calculation agent as
described in the preceding sentence, will be the arithmetic mean, as determined by the calculation agent, of
the bid prices of the common stock obtained from as many dealers in such stock (which may include Salomon
Smith Barney Inc. or any of our other subsidiaries or aÇliates), but not exceeding three such dealers, as will
make such bid prices available to the calculation agent. A security ""quoted on the Nasdaq National Market''
will include a security included for listing or quotation in any successor to such system and the term ""OTC
Bulletin Board'' will include any successor to such service.
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Dilution Adjustments

The Exchange Rate will be subject to adjustment from time to time in certain situations. Any of these
adjustments could have an impact on the maturity payment to be paid by Salomon Smith Barney Holdings to
you. Salomon Smith Barney Inc., as calculation agent, will be responsible for the eÅectuation and calculation
of any adjustment described herein and will furnish the trustee with notice of any adjustment.

If Intel, after the closing date of the oÅering of the ELKS,

(1) pays a stock dividend or makes a distribution with respect to its common stock in shares of the
stock,

(2) subdivides or splits the outstanding shares of its common stock into a greater number of shares,

(3) combines the outstanding shares of the common stock into a smaller number of shares, or

(4) issues by reclassiÑcation of shares of its common stock any shares of other common stock of
Intel,

then, in each of these cases, the Exchange Rate will be multiplied by a dilution adjustment equal to a fraction,
the numerator of which will be the number of shares of common stock outstanding immediately after the
event, plus, in the case of a reclassiÑcation referred to in (4) above, the number of shares of other common
stock of Intel, and the denominator of which will be the number of shares of common stock outstanding
immediately before the event.

If Intel, after the closing date, issues, or declares a record date in respect of an issuance of, rights or
warrants to all holders of its common stock entitling them to subscribe for or purchase shares of its common
stock at a price per share less than the Then-Current Market Price of the common stock, other than rights to
purchase common stock pursuant to a plan for the reinvestment of dividends or interest, then, in each case, the
Exchange Rate will be multiplied by a dilution adjustment equal to a fraction, the numerator of which will be
the number of shares of common stock outstanding immediately before the adjustment is eÅected, plus the
number of additional shares of common stock oÅered for subscription or purchase pursuant to the rights or
warrants, and the denominator of which will be the number of shares of common stock outstanding
immediately before the adjustment is eÅected by reason of the issuance of the rights or warrants, plus the
number of additional shares of common stock which the aggregate oÅering price of the total number of shares
of common stock oÅered for subscription or purchase pursuant to the rights or warrants would purchase at the
Then-Current Market Price of the common stock, which will be determined by multiplying the total number
of shares so oÅered for subscription or purchase by the exercise price of the rights or warrants and dividing the
product obtained by the Then-Current Market Price. To the extent that, after the expiration of the rights or
warrants, the shares of common stock oÅered thereby have not been delivered, the Exchange Rate will be
further adjusted to equal the Exchange Rate which would have been in eÅect had the adjustment for the
issuance of the rights or warrants been made upon the basis of delivery of only the number of shares of
common stock actually delivered.

If Intel, after the closing date, declares or pays a dividend or makes a distribution to all holders of the
common stock of any class of its capital stock, the capital stock of one or more of its subsidiaries, evidences of
its indebtedness or other non-cash assets, excluding any dividends or distributions referred to in the above
paragraph, or issues to all holders of its common stock rights or warrants to subscribe for or purchase any of its
or one or more of its subsidiaries' securities, other than rights or warrants referred to in the above paragraph,
then, in each of these cases, the Exchange Rate will be multiplied by a dilution adjustment equal to a fraction,
the numerator of which will be the Then-Current Market Price of one share of the common stock, and the
denominator of which will be the Then-Current Market Price of one share of the common stock, less the fair
market value (as determined by a nationally recognized independent investment banking Ñrm retained for this
purpose by Salomon Smith Barney Holdings, whose determination will be Ñnal) as of the time the adjustment
is eÅected of the portion of the capital stock, assets, evidences of indebtedness, rights or warrants so
distributed or issued applicable to one share of common stock.
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Notwithstanding the foregoing, in the event that, with respect to any dividend or distribution to which the
above paragraph would otherwise apply, the denominator in the fraction referred to in the above formula is less
than $1.00 or is a negative number, then Salomon Smith Barney Holdings may, at its option, elect to have the
adjustment provided by the above paragraph not be made and in lieu of this adjustment, at maturity, each
holder of the ELKS will be entitled to receive an additional amount of cash equal to the product of the
number of ELKS held by the holder multiplied by the fair market value of the capital stock, indebtedness,
assets, rights or warrants (determined, as of the date this dividend or distribution is made, by a nationally
recognized independent investment banking Ñrm retained for this purpose by Salomon Smith Barney
Holdings, whose determination will be Ñnal) so distributed or issued applicable to a number of shares of Intel
common stock equal to the Exchange Rate.

If Intel, after the closing date, declares a record date in respect of a distribution of cash, other than any
Permitted Dividends described below, any cash distributed in consideration of fractional shares of common
stock and any cash distributed in a Reorganization Event referred to below, by dividend or otherwise, to all
holders of its common stock, or makes an Excess Purchase Payment, then the Exchange Rate will be
multiplied by a dilution adjustment equal to a fraction, the numerator of which will be the Then-Current
Market Price of the common stock, and the denominator of which will be the Then-Current Market Price of
the common stock on the record date less the amount of the distribution applicable to one share of common
stock which would not be a Permitted Dividend, or, in the case of an Excess Purchase Payment, less the
aggregate amount of the Excess Purchase Payment for which adjustment is being made at the time divided by
the number of shares of common stock outstanding on the record date.

For the purposes of these adjustments:

A ""Permitted Dividend'' is any quarterly cash dividend in respect of Intel common stock, other than a
quarterly cash dividend that exceeds the immediately preceding quarterly cash dividend, and then only to the
extent that the per share amount of this dividend results in an annualized dividend yield on the common stock
in excess of 10%.

An ""Excess Purchase Payment'' is the excess, if any, of (x) the cash and the value (as determined by a
nationally recognized independent investment banking Ñrm retained for this purpose by Salomon Smith
Barney Holdings, whose determination will be Ñnal) of all other consideration paid by Intel with respect to one
share of common stock acquired in a tender oÅer or exchange oÅer by Intel, over (y) the Then-Current
Market Price of the common stock.

Notwithstanding the foregoing, in the event that, with respect to any dividend, distribution or Excess
Purchase Payment to which the sixth paragraph in this section would otherwise apply, the denominator in the
fraction referred to in the formula in that paragraph is less than $1.00 or is a negative number, then Salomon
Smith Barney Holdings may, at its option, elect to have the adjustment provided by the sixth paragraph in this
section not be made and in lieu of this adjustment, at maturity, the holders of the ELKS will be entitled to
receive an additional amount of cash equal to the product of the number of ELKS held by the holder
multiplied by the sum of the amount of cash plus the fair market value of other consideration (determined, as
of the date this dividend or distribution is made, by a nationally recognized independent investment banking
Ñrm retained for this purpose by Salomon Smith Barney Holdings, whose determination will be Ñnal) so
distributed or applied to the acquisition of the common stock in the tender oÅer or exchange oÅer applicable
to a number of shares of Intel common stock equal to the Exchange Rate.

Each dilution adjustment will be eÅected as follows:

‚ in the case of any dividend, distribution or issuance, at the opening of business on the Business Day
next following the record date for determination of holders of Intel common stock entitled to receive
this dividend, distribution or issuance or, if the announcement of this dividend, distribution, or issuance
is after this record date, at the time this dividend, distribution or issuance was announced by Intel,

‚ in the case of any subdivision, split, combination or reclassiÑcation, on the eÅective date of the
transaction,
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‚ in the case of any Excess Purchase Payment for which Intel announces, at or prior to the time it
commences the relevant share repurchase, the repurchase price per share for shares proposed to be
repurchased, on the date of the announcement, and

‚ in the case of any other Excess Purchase Payment, on the date that the holders of the repurchased
shares become entitled to payment in respect thereof.

All dilution adjustments will be rounded upward or downward to the nearest 1/10,000th or, if there is not
a nearest 1/10,000th, to the next lower 1/10,000th. No adjustment in the Exchange Rate will be required
unless the adjustment would require an increase or decrease of at least one percent therein, provided, however,
that any adjustments which by reason of this sentence are not required to be made will be carried forward (on
a percentage basis) and taken into account in any subsequent adjustment. If any announcement or declaration
of a record date in respect of a dividend, distribution, issuance or repurchase requiring an adjustment as
described herein is subsequently canceled by Intel, or this dividend, distribution, issuance or repurchase fails
to receive requisite approvals or fails to occur for any other reason, then, upon the cancellation, failure of
approval or failure to occur, the Exchange Rate will be further adjusted to the Exchange Rate which would
then have been in eÅect had adjustment for the event not been made. If a Reorganization Event described
below occurs after the occurrence of one or more events requiring an adjustment as described herein, the
dilution adjustments previously applied to the Exchange Rate will not be rescinded but will be applied to the
new Exchange Rate provided for below.

The ""Then-Current Market Price'' of the common stock, for the purpose of applying any dilution
adjustment, means the average Closing Price per share of common stock for the ten Trading Days
immediately before this adjustment is eÅected or, in the case of an adjustment eÅected at the opening of
business on the Business Day next following a record date, immediately before the earlier of the date the
adjustment is eÅected and the related Ex-Date. For purposes of determining the Then-Current Market Price,
the determination of the Closing Price by the calculation agent in the event of a Market Disruption Event, as
described in the deÑnition of Closing Price, may be deferred by the calculation agent for up to Ñve consecutive
Trading Days on which a Market Disruption Event is occurring.

The ""Ex-Date'' with respect to any dividend, distribution or issuance is the Ñrst date on which the shares
of the common stock trade in the regular way on their principal market without the right to receive this
dividend, distribution or issuance.

In the event of any of the following ""Reorganization Events'':

‚ any consolidation or merger of Intel, or any surviving entity or subsequent surviving entity of Intel, with
or into another entity, other than a merger or consolidation in which Intel is the continuing corporation
and in which the common stock outstanding immediately before the merger or consolidation is not
exchanged for cash, securities or other property of Intel or another issuer,

‚ any sale, transfer, lease or conveyance to another corporation of the property of Intel or any successor
as an entirety or substantially as an entirety,

‚ any statutory exchange of securities of Intel or any successor of Intel with another issuer, other than in
connection with a merger or acquisition, or

‚ any liquidation, dissolution or winding up of Intel or any successor of Intel,

each holder of the ELKS will have the right to receive cash in an amount per $10 principal amount of ELKS
equal to the Exchange Rate multiplied by the Transaction Value (as deÑned below).

The ""Transaction Value'' will be the sum of:

(1) for any cash received in a Reorganization Event, the amount of cash received per share of
common stock,

(2) for any property other than cash or Marketable Securities received in a Reorganization Event,
an amount equal to the market value on the date the Reorganization Event is consummated of that
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property received per share of common stock, as determined by a nationally recognized independent
investment banking Ñrm retained for this purpose by Salomon Smith Barney Holdings, whose determina-
tion will be Ñnal, and

(3) for any Marketable Securities received in a Reorganization Event, an amount equal to the
Closing Price per share of these Marketable Securities on the Trading Day immediately prior to the
maturity date or Exchange Date multiplied by the number of these Marketable Securities received for
each share of common stock.

""Marketable Securities'' are any perpetual equity securities or debt securities with a stated maturity after
the maturity date, in each case that are listed on a U.S. national securities exchange or reported by the Nasdaq
Stock Market. The number of shares of any equity securities constituting Marketable Securities included in
the calculation of Transaction Value pursuant to clause (3) above will be adjusted if any event occurs with
respect to the Marketable Securities or the issuer of the Marketable Securities between the time of the
Reorganization Event and maturity that would have required an adjustment as described above, had it
occurred with respect to Intel common stock or Intel. Adjustment for these subsequent events will be as nearly
equivalent as practicable to the adjustments described above.

Events of Default and Acceleration

In case an Event of Default (as deÑned in the accompanying prospectus) with respect to any ELKS shall
have occurred and be continuing, the amount declared due and payable upon any acceleration of the ELKS
will be determined by the calculation agent and will equal, for each ELKS, the Maturity Payment, calculated
as though the maturity of the ELKS were the date of early repayment. See ""Ì Determination of the Maturity
Payment'' above. If a bankruptcy proceeding is commenced in respect of Salomon Smith Barney Holdings,
the claim of the beneÑcial owner of an ELKS may be limited, under Section 502(b)(2) of Title 11 of the
United States Code, to the principal amount of the ELKS plus an additional amount of accrued interest
calculated as though the maturity date of the ELKS were the date of the commencement of the proceeding.

In case of default in payment at maturity of the ELKS, the ELKS shall bear interest, payable upon
demand of the beneÑcial owners of the ELKS in accordance with the terms of the ELKS, from and after the
maturity date through the date when payment of the unpaid amount has been made or duly provided for, at
the rate of 3.00% per annum on the unpaid amount (or the cash equivalent of such unpaid amount) due.

Book-Entry System

Upon issuance, all ELKS will be represented by one or more fully registered global securities (the
""Global Securities''). Each such Global Security will be deposited with, or on behalf of, DTC and registered
in the name of DTC or a nominee thereof. Unless and until it is exchanged in whole or in part for ELKS in
deÑnitive form, no Global Security may be transferred except as a whole by DTC to a nominee of DTC or by a
nominee of DTC to DTC or another nominee of DTC or by DTC or any such nominee to a successor of DTC
or a nominee of such successor. Accountholders in the Euroclear or Clearstream Banking clearance systems
may hold beneÑcial interests in the ELKS through the accounts that each of these systems maintains as a
participant in DTC.

A description of DTC's procedures with respect to the Global Securities is set forth in the prospectus
under ""Book-Entry Procedures and Settlement''. DTC has conÑrmed to Salomon Smith Barney Holdings,
Salomon Smith Barney Inc. and the trustee that it intends to follow such procedures.

Same-Day Settlement and Payment

Settlement for the ELKS will be made by Salomon Smith Barney Inc. in same-day funds. All Maturity
Payments payable in cash and all coupon payments will be paid by Salomon Smith Barney Holdings in same-
day funds so long as the ELKS are maintained in book-entry form.
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Calculation Agent

The calculation agent for the ELKS will be Salomon Smith Barney Inc. All determinations made by the
calculation agent will be at the sole discretion of the calculation agent and will, in the absence of manifest
error, be conclusive for all purposes and binding on Salomon Smith Barney Holdings and the holders of the
ELKS. Because the calculation agent is an aÇliate of Salomon Smith Barney Holdings, potential conÖicts of
interest may exist between the calculation agent and the holders of the ELKS, including with respect to
certain determinations and judgments that the calculation agent must make in determining the Closing Price
on the third Trading Day before maturity and the Maturity Payment. Salomon Smith Barney Inc. is obligated
to carry out its duties and functions as calculation agent in good faith and using its reasonable judgment.

INTEL CORPORATION

General

According to publicly available documents, Intel, a semiconductor chip maker, supplies the computing
and communications industries with chips, boards and systems building blocks. Intel is currently subject to the
informational requirements of the Securities Exchange Act. Accordingly, Intel Ñles reports (including its
Annual Report on Form 10-K for the Ñscal year ended December 29, 2001), proxy statements and other
information with the SEC. Intel's registration statements, reports, proxy statements and other information
may be inspected and copied at oÇces of the SEC at the locations listed in the section ""Prospectus
Summary Ì Where You Can Find More Information'' in the accompanying prospectus.

The ELKS represent obligations of Salomon Smith Barney Holdings only. Intel is not involved in any
way in this oÅering and has no obligation relating to the ELKS or to holders of the ELKS.
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HISTORICAL DATA ON THE COMMON STOCK OF INTEL CORPORATION

The common stock is quoted on the Nasdaq National Market under the symbol ""INTC''. The following
table sets forth, for each of the quarterly periods indicated, the high and the low sales prices for Intel common
stock, as reported on the Nasdaq and adjusted to reÖect stock splits as well as the dividend paid per share of
Intel common stock.

High Low Dividend

1997

Quarter

First ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 20.6250 15.7188 0.00625

SecondÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21.2188 16.0313 0.00625

Third ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 25.5000 17.3281 0.00750

Fourth ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23.9063 16.8438 0.00750

1998

Quarter

First ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23.9063 17.6250 0.00750

SecondÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21.3594 16.4141 0.00750

Third ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23.1563 17.4375 0.00750

Fourth ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 31.5469 18.9531 0.01000

1999

Quarter

First ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35.9219 27.3906 0.01000

SecondÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 33.3750 25.0625 0.01500

Third ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 44.7500 29.6250 0.01500

Fourth ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 42.7500 32.5000 0.01500

2000

Quarter

First ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 72.6875 38.6875 0.01500

SecondÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 70.1250 52.5625 0.01500

Third ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 75.8125 41.3750 0.02000

Fourth ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 47.8750 29.8125 0.02000

2001

Quarter

First ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 38.5938 24.5625 0.02000

SecondÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 32.5700 22.2500 0.02000

Third ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 32.2300 18.9600 0.02000

Fourth ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 34.8500 19.0800 0.02000

2002

Quarter

First ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35.7900 28.5500 0.02000

Second (through April 11, 2002) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 31.1700 28.4600 Ì

The closing price of the common stock on April 11, 2002 was $28.94.

According to the Intel Annual Report on Form 10-K for the Ñscal year ended December 29, 2001, as of
February 22, 2002, there were 6,703,000,000 shares of common stock outstanding. During the period reÖected
in the above table, Intel split its common stock 2 for 1 on July 13, 1997, 2 for 1 on April 11, 1999 and 2 for 1
on July 30, 2000. The data appearing in the above table have been adjusted to reÖect this split.

Holders of ELKS will not be entitled to any rights with respect to Intel common stock (including,
without limitation, voting rights or rights to receive dividends or other distributions in respect thereof).
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of the principal U.S. federal income tax consequences that may be
relevant to a holder or a beneÑcial owner of the ELKS that is a citizen or resident of the United States or a
domestic corporation or otherwise subject to United States federal income tax on a net income basis in respect
of the ELKS (a ""U.S. Holder''). All references to ""holders'' (including U.S. Holders) are to beneÑcial
owners of the ELKS. This summary is based on U.S. federal income tax laws, regulations, rulings and
decisions in eÅect as of the date of this prospectus supplement, all of which are subject to change at any time
(possibly with retroactive eÅect). As the law is technical and complex, the discussion below necessarily
represents only a general summary.

This summary addresses the U.S. federal income tax consequences to U.S. Holders who are initial
holders of the ELKS and who will hold the ELKS and, if applicable, Intel common stock as capital assets.
This summary does not address all aspects of U.S. federal income taxation that may be relevant to a particular
holder in light of its individual investment circumstances or to certain types of holders subject to special
treatment under the U.S. federal income tax laws, such as dealers in securities or foreign currency, Ñnancial
institutions, insurance companies, tax-exempt organizations and taxpayers holding the ELKS as part of a
""straddle,'' ""hedge,'' ""conversion transaction,'' ""synthetic security'' or other integrated investment. Moreover,
the eÅect of any applicable state, local or foreign tax laws is not discussed.

No statutory, judicial or administrative authority directly addresses the characterization of the ELKS or
instruments similar to the ELKS for U.S. federal income tax purposes. As a result, signiÑcant aspects of the
U.S. federal income tax consequences of an investment in the ELKS are not certain. No ruling is being
requested from the Internal Revenue Service (the ""IRS'') with respect to the ELKS and no assurance can be
given that the IRS will agree with the conclusions expressed herein. It is possible that the IRS could seek to
characterize the ELKS in a manner that results in tax consequences diÅerent from those described below.
ACCORDINGLY, A PROSPECTIVE INVESTOR (INCLUDING A TAX-EXEMPT INVESTOR) IN
THE ELKS SHOULD CONSULT ITS TAX ADVISOR IN DETERMINING THE TAX CONSE-
QUENCES OF AN INVESTMENT IN THE ELKS, INCLUDING THE APPLICATION OF STATE,
LOCAL OR OTHER TAX LAWS AND THE POSSIBLE EFFECTS OF CHANGES IN FEDERAL
OR OTHER TAX LAWS.

In purchasing an ELKS, Salomon Smith Barney Holdings and each holder agree to treat an ELKS for
U.S. federal income tax purposes as a grant by the holder to Salomon Smith Barney Holdings of an option on
a forward contract, pursuant to which forward contract each holder will purchase from Salomon Smith Barney
Holdings Intel common stock, and under which option (a) at the time of issuance of the ELKS the holder
deposits irrevocably with Salomon Smith Barney Holdings a Ñxed amount of cash to assure the fulÑllment of
the holder's purchase obligation described in clause (d) below, (b) until maturity Salomon Smith Barney
Holdings will be obligated to pay interest to the holder, as compensation for the use of such cash deposit
during the term of the ELKS, (c) Salomon Smith Barney Holdings will be obligated to pay an option
premium to the holder in consideration for granting the option, which premium will be payable in two parts
(as part of the coupon payments), (d) if pursuant to the terms of the ELKS at maturity the holder is
obligated to purchase Intel common stock, then such cash deposit less a portion thereof equal to the option
premium payments unconditionally and irrevocably will be applied by Salomon Smith Barney Holdings in full
satisfaction of the holder's purchase obligation under the ELKS, and Salomon Smith Barney Holdings will
deliver to the holder the number of shares of Intel common stock that the holder is entitled to receive at that
time pursuant to the terms of the ELKS, and (e) if pursuant to the terms of the ELKS at maturity the holder
is not obligated to purchase Intel common stock, Salomon Smith Barney Holdings will return such cash
deposit to the holder at maturity. (Prospective investors should note that cash proceeds of this oÅering will not
be segregated by Salomon Smith Barney Holdings during the term of the ELKS, but instead will be
commingled with Salomon Smith Barney Holdings' other assets and applied in a manner consistent with the
section ""Use of Proceeds and Hedging'' in the accompanying prospectus.) Consistent with the above
characterization, (i) amounts paid to Salomon Smith Barney Holdings in respect of the original issue of an
ELKS will be treated as allocable in their entirety to the amount of the cash deposit attributable to such
ELKS, (ii) amounts denominated as interest will be characterized as interest payable on the amount of such

S-21



deposit, includible in the income of a U.S. Holder as interest in the manner described below, and
(iii) amounts denominated as option premium payments will be characterized as option premium, includible
in the income of a U.S. Holder in the manner described below.

Taxation of Interest Payments. Under the above characterization of the ELKS, the interest payments
will be included in the income of a U.S. Holder as interest at the time that such interest is accrued or received
in accordance with such U.S. Holder's method of accounting.

Taxation of Option Premium Payments. Under the above characterization of the ELKS, the option
premium payments will not be included in the income of a U.S. Holder until sale or other taxable disposition
of the ELKS or retirement of the ELKS for cash. Accordingly, the Ñrst option premium payment generally
will not be included in the income of a U.S. Holder at the time it is received. Upon the sale or other taxable
disposition of the ELKS or at maturity, as the case may be, the option premium payments will be treated in
the manner described below.

Taxation of Retirement of an ELKS for Cash. Under the above characterization of the ELKS, if at
maturity pursuant to the terms of an ELKS Salomon Smith Barney Holdings pays the ELKS in cash, and
Salomon Smith Barney Holdings pays the second interest payment and the second option premium payment,
then a U.S. Holder (i) will include the second interest payment in income as interest in the manner described
above, (ii) will recognize no gain or loss on the return of the cash deposit, and (iii) will recognize short-term
capital gain equal to the entire amount of the option premium, which amount is equal to the sum of the Ñrst
and second option premium payments.

Taxation of Retirement of an ELKS for Intel Common Stock. Under the above characterization of the
ELKS, if at maturity under the terms of an ELKS Salomon Smith Barney Holdings delivers the appropriate
number of shares of Intel common stock pursuant to the U.S. Holder's purchase obligation under the ELKS
and Salomon Smith Barney Holdings pays the second interest payment and the second option premium
payment, then such U.S. Holder (i) will include the second interest payment in income as interest in the
manner described above, (ii) will recognize no gain or loss on the purchase of Intel common stock by
application of the cash deposit, less the portion thereof equal to the entire amount of the Ñrst and second
option premium payments, and (iii) will recognize no gain or loss on the entire amount of the Ñrst and second
option premium payments. The U.S. Holder will have a tax basis in such shares of Intel common stock equal
to the U.S. Holder's original cost for the ELKS in exchange for which such U.S. Holder received such shares
of Intel common stock less (x) an amount equal to the entire amount of the Ñrst and second option premium
payments and less (y) the portion of the tax basis of the ELKS allocable to any fractional share, as described
in the next sentence. A U.S. Holder will recognize gain or loss (which will be short-term capital gain or loss)
with respect to cash received in lieu of fractional shares, in an amount equal to the diÅerence between the cash
received and the portion of the basis of the ELKS allocable to fractional shares (based on the relative number
of fractional shares and full shares delivered to the U.S. Holder). A U.S. Holder's holding period for Intel
common stock received will begin on the day following the receipt of such Intel common stock.

Taxation of Sale or other Taxable Disposition of an ELKS. Under the above characterization of the
ELKS, upon the sale or other taxable disposition of an ELKS, a U.S. Holder generally will recognize short-
term capital gain or loss equal to the diÅerence between (x) an amount equal to the amount realized on the
sale or other taxable disposition (to the extent such amount is not attributable to accrued but unpaid interest,
which will be taxed as such) plus the amount of option premium previously paid to such U.S. Holder, if any,
and (y) such U.S. Holder's adjusted tax basis in the ELKS. A U.S. Holder's adjusted tax basis in an ELKS
generally will equal such U.S. Holder's cost for that ELKS.

Possible Alternative Characterizations. Due to the absence of authority as to the proper characterization
of the ELKS, no assurance can be given that the IRS will accept, or that a court will uphold, the
characterization and tax treatment described above. In particular, the IRS could seek to analyze the federal
income tax consequences of owning ELKS under Treasury regulations governing contingent payment debt
instruments (the ""Contingent Payment Regulations''). The Contingent Payment Regulations are complex,
but very generally apply the original issue discount rules of the Internal Revenue Code to a contingent
payment debt instrument by requiring that original issue discount be accrued every year at a ""comparable
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yield'' for the issuer of the instrument, determined at the time of issuance of the obligation. In addition, the
Contingent Payment Regulations require that a projected payment schedule, which results in such a
""comparable yield'', be determined, and that adjustments to income accruals be made to account for
diÅerences between actual payments and projected amounts. To the extent that the comparable yield as so
determined exceeds the interest actually paid on a contingent debt instrument in any taxable year, the owner
of that instrument will recognize ordinary interest income for that taxable year in excess of the cash the owner
receives and such excess would increase the U.S. Holder's tax basis in the debt instrument. In addition, any
gain realized on the sale, exchange or redemption of a contingent payment debt instrument will be treated as
ordinary income. Any loss realized on such sale, exchange or redemption will be treated as an ordinary loss to
the extent that the holder's original issue discount inclusions with respect to the obligation exceed prior
reversals of such inclusions required by the adjustment mechanism described above. Any loss realized in
excess of such amount generally will be treated as a capital loss.

Salomon Smith Barney Holdings believes that the ELKS should not be characterized for federal tax
purposes as debt instruments and should not be subject to the Contingent Debt Regulations because the
ELKS are payable by the delivery of Intel common stock and provide economic returns that are indexed to the
performance of Intel common stock if the trading price of Intel common stock at any time after the date of
this prospectus supplement up to and including the third Trading Day before maturity is less than or equal to
approximately 70% of the Initial Share Price, and because the ELKS oÅer no assurance that a holder's
investment will be returned to the holder at maturity. Further, based on the historical performance of Intel
common stock, a holder may receive at maturity economic returns that are substantially lower or higher than
the holder's investment. Accordingly, Salomon Smith Barney Holdings believes that the ELKS are properly
characterized for tax purposes, not as debt instruments, but as a grant of an option by the holders in respect of
which holders have deposited a Ñxed amount of cash with Salomon Smith Barney Holdings, on which interest
is payable at a Ñxed rate. If, however, the IRS were successfully to maintain that the Contingent Payment
Regulations apply to the ELKS, then, among other matters, (i) a U.S. Holder will be required to include in
income each year an accrual of interest at the annual rate of 2.607% (the ""comparable yield'' which will equal
the interest paid on the ELKS), regardless of the U.S. Holder's method of tax accounting, (ii) a U.S. Holder
generally would recognize ordinary income or loss (as the case may be, under the rules summarized above) on
the receipt of Intel common stock, rather than capital gain or loss on the ultimate sale of such stock, and
(iii) gain or loss realized by a U.S. Holder on the sale or other taxable disposition of an ELKS (including as a
result of payments made at maturity) generally would be characterized as ordinary income or loss (as the case
may be, under the rules summarized above), rather than as short-term capital gain or loss.

Even if the Contingent Payment Regulations do not apply to the ELKS, it is possible that the IRS could
seek to characterize the ELKS in a manner that results in tax consequences diÅerent from those described
above. Under alternative characterizations of the ELKS, it is possible, for example, that the IRS could
maintain that amounts denominated as option premium (i) should be includible in the U.S. Holder's income
as interest in the manner described above regarding the interest payments, or (ii) should be included in a U.S.
Holder's income even in a case where the ELKS is retired for Intel common stock. Such treatment might
arise, for example, if the IRS were successfully to maintain that amounts denominated as option premium
(i) should be characterized for federal income tax purposes as interest, or (ii) should be treated as a return on
the U.S. Holder's investment in the ELKS that constitutes income.

Non-United States Persons

In the case of a holder of an ELKS that is not a U.S. person, the interest payments made with respect to
the ELKS should not be subject to U.S. withholding tax, provided that such holder complies with applicable
certiÑcation requirements. Any capital gain realized upon the sale or other disposition of the ELKS by a
holder that is not a U.S. person (including capital gain arising from the option premium) will generally not be
subject to U.S. federal income tax if (i) such gain is not eÅectively connected with a U.S. trade or business of
such holder and (ii) in the case of an individual, such individual is not present in the United States for
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183 days or more in the taxable year of the sale or other disposition or the gain is not attributable to a Ñxed
place of business maintained by such individual in the United States.

Backup Withholding and Information Reporting

A U.S. Holder of an ELKS may be subject to information reporting and to backup withholding on certain
amounts paid to the U.S. Holder unless such U.S. Holder (i) is a corporation or comes within certain other
exempt categories and demonstrates this fact, or (ii) provides a correct taxpayer identiÑcation number,
certiÑes as to no loss of exemption from backup withholding and otherwise complies with applicable
requirements of the backup withholding rules. The amount of any backup withholding will be allowed as a
credit against such U.S. Holder's federal income tax liability and may entitle such U.S. Holder to a refund,
provided that the required information is furnished to the IRS.
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UNDERWRITING

The terms and conditions set forth in the terms agreement dated the date hereof, which incorporates by
reference the underwriting agreement basic provisions dated December 1, 1997, govern the sale and purchase
of the ELKS. The terms agreement and the underwriting agreement basic provisions are referred to together
as the underwriting agreement. Salomon Smith Barney Inc., as underwriter, has agreed to purchase from
Salomon Smith Barney Holdings, and Salomon Smith Barney Holdings has agreed to sell to Salomon Smith
Barney Inc., $73,000,000 principal amount of ELKS (7,300,000 ELKS).

The underwriting agreement provides that the obligation of Salomon Smith Barney Inc. to purchase the
ELKS included in this oÅering is subject to approval of certain legal matters by counsel and to other
conditions. Salomon Smith Barney Inc. is obligated to purchase all of the ELKS if it purchases any of the
ELKS.

Salomon Smith Barney Inc. proposes to oÅer some of the ELKS directly to the public at the public
oÅering price set forth on the cover page of this prospectus supplement and some of the ELKS to certain
dealers at the public oÅering price less a concession not in excess of $0.20 per ELKS. Salomon Smith Barney
Inc. may allow, and these dealers may reallow, a concession not in excess of $0.20 per ELKS on sales to
certain other dealers. If all of the ELKS are not sold at the initial oÅering price, Salomon Smith Barney Inc.
may change the public oÅering price and the other selling terms.

Salomon Smith Barney Holdings has agreed that, for the period beginning on the date of the underwriting
agreement and continuing to and including the closing date for the purchase of the ELKS, it will not, without
the prior written consent of Salomon Smith Barney Inc., oÅer, sell, contract to oÅer or sell or otherwise
dispose of any securities, including any backup undertakings for such securities, of Salomon Smith Barney
Holdings, in each case that are substantially similar to the ELKS or any security convertible into or
exchangeable for the ELKS or substantially similar securities. Salomon Smith Barney Inc. may release any of
the securities subject to this lock-up at any time without notice.

The underwriting agreement provides that Salomon Smith Barney Holdings will indemnify Salomon
Smith Barney Inc. against certain liabilities under the Securities Act of 1933 relating to material misstate-
ments and omissions.

Prior to this oÅering, there has been no public market for the ELKS. Consequently, the initial public
oÅering price for the ELKS was determined by negotiations among Salomon Smith Barney Holdings and
Salomon Smith Barney Inc. There can be no assurance, however, that the prices at which the ELKS will sell
in the public market after this oÅering will not be lower than the price at which they are sold by Salomon
Smith Barney Inc. or that an active trading market in the ELKS will develop and continue after this oÅering.

The ELKS have been approved for listing on the AMEX under the symbol ""EIT'', subject to oÇcial
notice of issuance.

In connection with the oÅering, Salomon Smith Barney Inc., as the underwriter, may purchase and sell
ELKS and Intel common stock in the open market. These transactions may include covering transactions and
stabilizing transactions. Covering transactions involve purchases of ELKS in the open market after the
distribution has been completed to cover short positions. Stabilizing transactions consist of bids or purchases
of ELKS or Intel common stock made for the purpose of preventing a decline in the market price of the
ELKS or Intel common stock while the oÅering is in progress. These activities may cause the price of the
ELKS to be higher than would otherwise be the case in the absence of these transactions. Salomon Smith
Barney Inc. is not required to engage in any of these activities and may end any of these activities at any time.

Salomon Smith Barney Inc. is a subsidiary of Salomon Smith Barney Holdings. Accordingly, the oÅering
will conform with the requirements set forth in Rule 2720 of the Conduct Rules of the National Association of
Securities Dealers. Salomon Smith Barney Inc. may not conÑrm sales to any discretionary account without
the prior speciÑc written approval of a customer.

This prospectus supplement, together with the accompanying prospectus, may also be used by Salomon
Smith Barney Holdings' broker-dealer subsidiaries or aÇliates in connection with oÅers and sales of the
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ELKS (subject to obtaining any necessary approval of the AMEX for any of these oÅers and sales) in market-
making transactions at negotiated prices related to prevailing market prices at the time of sale. Any of these
subsidiaries or aÇliates may act as principal or agent in these transactions. None of these subsidiaries or
aÇliates is obligated to make a market in the ELKS and any may discontinue any market making at any time
without notice, at its sole discretion.

ERISA MATTERS

The purchaser, by its purchase or other acquisition of the ELKS, is deemed to represent that such
purchaser is not an employee beneÑt plan subject to the Ñduciary responsibility provisions of the Employee
Retirement Income Security Act of 1974, as amended (""ERISA''), or any entity with respect to which part or
all of its assets constitute assets of any such employee beneÑt plan by reason of 29 C.F.R. 2510.3-101 or
otherwise, or any government or other plan subject to Federal, state or local law substantially similar to the
Ñduciary responsibility provisions of ERISA (an ""ERISA-Type Plan''). Any plan that is subject to
Section 4975(e)(1) of the Internal Revenue Code that is not an ERISA-Type Plan (for example, individual
retirement accounts, individual retirement annuities or Keogh Plans) will be deemed to have represented, by
its purchase or other acquisition of the ELKS, that such purchase, acquisition, holding and subsequent
disposition of such ELKS and the transactions contemplated hereby do not and will not constitute a prohibited
transaction under Section 4975 of the Internal Revenue Code.

LEGAL MATTERS

The validity of the ELKS and certain matters relating thereto will be passed upon for Salomon Smith
Barney Holdings by Marcy Engel, Esq. Ms. Engel, a Deputy General Counsel of Salomon Smith Barney
Holdings, beneÑcially owns or has rights to acquire under Citigroup employee beneÑt plans, an aggregate of
less than one percent of the common stock of Citigroup. Certain legal matters will be passed upon for the
underwriters by Cleary, Gottlieb, Steen and Hamilton, New York, New York. Cleary, Gottlieb, Steen &
Hamilton has also acted as special tax counsel to Salomon Smith Barney Holdings in connection with the
ELKS. Cleary, Gottlieb, Steen & Hamilton has from time to time acted as counsel for Salomon Smith Barney
Holdings and certain of its aÇliates and may do so in the future.
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PROSPECTUS

Salomon Smith Barney Holdings Inc.

May OÅer Ì

$10,257,840,645

Debt Securities
Index Warrants

Salomon Smith Barney Holdings will provide the speciÑc terms of these securities in supplements to this
prospectus. You should read this prospectus and the accompanying prospectus supplement carefully before
you invest.

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

Salomon Smith Barney

February 23, 2001



PROSPECTUS SUMMARY

This summary provides a brief overview of the key aspects of Salomon Smith Barney Holdings and all
material terms of the oÅered securities which are known as of the date of this prospectus. For a more complete
understanding of the terms of the oÅered securities, before making your investment decision, you should
carefully read:

‚ this prospectus, which explains the general terms of the securities that Salomon Smith Barney
Holdings may oÅer;

‚ the accompanying prospectus supplement, which (1) explains the speciÑc terms of the securities being
oÅered and (2) updates and changes information in this prospectus; and

‚ the documents referred to in ""Where You Can Find More Information'' on page 5 for information on
Salomon Smith Barney Holdings, including its Ñnancial statements.

Salomon Smith Barney Holdings Inc.

Salomon Smith Barney Holdings is a holding company primarily engaged in investment banking,
proprietary trading, retail brokerage and asset management activities through its U.S. and foreign broker-
dealer subsidiaries.

Salomon Smith Barney Holdings' principal executive oÇce is at 388 Greenwich Street, New York,
NY 10013, and its telephone number is (212) 816-6000.

The Securities Salomon Smith Barney Holdings May OÅer

Salomon Smith Barney Holdings may use this prospectus to oÅer up to $10,257,840,645 of:

‚ debt securities; and

‚ index warrants.

A prospectus supplement will describe the speciÑc types, amounts, prices and detailed terms of any of
these oÅered securities.

Debt Securities

Debt securities are unsecured general obligations of Salomon Smith Barney Holdings in the form of
senior or subordinated debt. Senior debt includes Salomon Smith Barney Holdings' notes, debt and guarantees
and any other debt for money borrowed that is not subordinated. Subordinated debt, so designated at the time
it is issued, would not be entitled to interest and principal payments if interest and principal payments on the
senior debt were not made.

The senior and subordinated debt will be issued under separate indentures between Salomon Smith
Barney Holdings and a trustee. Below are summaries of the general features of the debt securities from these
indentures. For a more detailed description of these features, see ""Description of Debt Securities'' below. You
are also encouraged to read the indentures, which are incorporated by reference in Salomon Smith Barney
Holdings' registration statement No. 333-55650, Salomon Smith Barney Holdings' most recent annual report
on Form 10-K, Salomon Smith Barney Holdings' quarterly reports on Form 10-Q Ñled after the Form 10-K
and Salomon Smith Barney Holdings' current reports on Form 8-K Ñled after the Form 10-K. You can receive
copies of these documents by following the directions on page 5.

General Indenture Provisions that Apply to Senior and Subordinated Debt

‚ None of the indentures limits the amount of debt that Salomon Smith Barney Holdings may issue or
provides holders any protection should there be a highly leveraged transaction involving Salomon
Smith Barney Holdings, although the indentures do limit Salomon Smith Barney Holdings' ability
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to pledge the stock of certain important subsidiaries. These thresholds are described below under
""Description of Debt Securities.''

‚ Each indenture allows for diÅerent types of debt securities, including indexed securities, to be issued in
series and provides for the issuance of securities in book - entry, certiÑcated and, in limited circum-
stances, bearer form.

‚ The indentures allow Salomon Smith Barney Holdings to merge or consolidate with another company,
or sell all or substantially all of its assets to another company. If any of these events occur, the other
company would be required to assume Salomon Smith Barney Holdings' responsibilities for the debt.
Unless the transaction resulted in an event of default, Salomon Smith Barney Holdings would be
released from all liabilities and obligations under the debt securities when the other company assumed
its responsibilities.

‚ The indentures provide that holders of a majority of the principal amount of the debt securities
outstanding in any series may vote to change Salomon Smith Barney Holdings' obligations or your
rights concerning those securities. However, changes to the Ñnancial terms of that security, including
changes in the payment of principal or interest on that security or the currency of payment, cannot be
made unless every holder of that security consents to the change.

‚ Salomon Smith Barney Holdings may satisfy its obligations under the debt securities or be released
from its obligation to comply with the limitations discussed above at any time by depositing suÇcient
amounts of cash or U.S. government securities with the trustee to pay Salomon Smith Barney
Holdings' obligations under the particular securities when due.

‚ The indentures govern the actions of the trustee with regard to the debt securities, including when the
trustee is required to give notices to holders of the securities and when lost or stolen debt securities may
be replaced.

Events of Default

The events of default speciÑed in the indentures include:

‚ failure to pay principal or premium, if any, when due;

‚ failure to pay required interest for 30 days;

‚ failure to make a sinking fund payment when due;

‚ failure to perform covenants for 60 days after notice;

‚ certain events of insolvency or bankruptcy, whether voluntary or not; and

‚ any additional events as may be set forth in the applicable prospectus supplement.

Remedies

If there were a default, the trustee or holders of 25% of the principal amount of debt securities
outstanding in a series could demand that the principal be paid immediately. However, holders of a majority in
principal amount of the securities in that series could rescind that acceleration of the debt securities.

Index Warrants

Salomon Smith Barney Holdings may issue index warrants independently or together with debt securities.
Salomon Smith Barney Holdings will issue any series of index warrants under a separate warrant agreement
between Salomon Smith Barney Holdings and a bank or trust company. You are encouraged to read the
standard form of the warrant agreement, which has been Ñled as an exhibit to one of Salomon Smith Barney
Holdings' current reports and incorporated by reference in its registration statement No. 333-55650. You can
receive copies of these documents by following the directions on page 5.

Index warrants are securities that, when properly exercised by the purchaser, entitle the purchaser to
receive from Salomon Smith Barney Holdings an amount in cash or a number of securities that will be
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indexed to prices, yields, or other speciÑed measures or changes in an index or diÅerences between two or
more indices.

The prospectus supplement for a series of index warrants will describe the formula for determining the
amount in cash or number of securities, if any, that Salomon Smith Barney Holdings will pay you when you
exercise an index warrant and will contain information about the relevant underlying assets and other speciÑc
terms of the index warrant.

Salomon Smith Barney Holdings will generally issue index warrants in book-entry form, which means
that they will not be evidenced by physical certiÑcates. Also, Salomon Smith Barney Holdings will generally
list index warrants for trading on a national securities exchange, such as the New York Stock Exchange, the
Nasdaq Stock Market's National Market, the American Stock Exchange or the Chicago Board Options
Exchange.

The warrant agreement for any series of index warrants will provide that holders of a majority of the total
amount of the index warrants outstanding in any series may vote to change their rights concerning those index
warrants. However, changes to fundamental terms such as the amount or manner of payment on an index
warrant or changes to the exercise times cannot be made unless every holder aÅected consents to the change.

Any prospective purchasers of index warrants should be aware of special United States federal income tax
considerations applicable to instruments such as the index warrants. The prospectus supplement relating to
each series of index warrants will describe the important tax considerations.

Use of Proceeds

Salomon Smith Barney Holdings will use the net proceeds it receives from any oÅering of these securities
for general corporate purposes, primarily to fund its operating units and subsidiaries. Salomon Smith Barney
Holdings may also use a portion of the proceeds to reÑnance or extend the maturity of existing debt
obligations. Salomon Smith Barney Holdings may use a portion of the proceeds from the sale of index
warrants and indexed notes to hedge its exposure to payments that it may have to make on such index warrants
and indexed notes as described below under ""Use of Proceeds and Hedging.''

Plan of Distribution

Salomon Smith Barney Holdings may sell the oÅered securities in any of the following ways:

‚ to or through underwriters or dealers;

‚ by itself directly;

‚ through agents; or

‚ through a combination of any of these methods of sale.

The prospectus supplement will explain the ways Salomon Smith Barney Holdings sells speciÑc
securities, including the names of any underwriters and details of the pricing of the securities, as well as the
commissions, concessions or discounts Salomon Smith Barney Holdings is granting the underwriters, dealers
or agents.

If Salomon Smith Barney Holdings uses underwriters in any sale, the underwriters will buy the securities
for their own account and may resell the securities from time to time in one or more transactions, at a Ñxed
public oÅering price or at varying prices determined at the time of sale. In connection with an oÅering,
underwriters and selling group members and their aÇliates may engage in transactions to stabilize, maintain or
otherwise aÅect the market price of the securities, in accordance with applicable law.

Salomon Smith Barney Holdings expects that the underwriters for any oÅering will include one or more
of its broker-dealer subsidiaries or aÇliates, including Salomon Smith Barney Inc. These broker-dealer
subsidiaries or aÇliates also expect to oÅer and sell previously issued oÅered securities as part of their
business, and may act as a principal or agent in such transactions. Salomon Smith Barney Holdings or any of
its subsidiaries or aÇliates may use this prospectus and the related prospectus supplements and pricing
supplements in connection with these activities.
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Where You Can Find More Information

As required by the Securities Act of 1933, Salomon Smith Barney Holdings Ñled a registration statement
(No. 333-55650) relating to the securities oÅered by this prospectus with the Securities and Exchange
Commission. This prospectus is a part of that registration statement, which includes additional information.

Salomon Smith Barney Holdings Ñles annual, quarterly and current reports, proxy statements and other
information with the SEC. You may read and copy any document Salomon Smith Barney Holdings Ñles at the
SEC's public reference rooms in Washington, D.C., New York, New York and Chicago, Illinois. You can also
request copies of the documents, upon payment of a duplicating fee, by writing the Public Reference Section
of the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms.
These SEC Ñlings are also available to the public from the SEC's web site at http://www.sec.gov.

The SEC allows Salomon Smith Barney Holdings to ""incorporate by reference'' the information it Ñles
with the SEC, which means that it can disclose important information to you by referring you to those
documents. The information incorporated by reference is considered to be part of this prospectus. Information
that Salomon Smith Barney Holdings Ñles later with the SEC will automatically update information in this
prospectus. In all cases, you should rely on the later information over diÅerent information included in this
prospectus or the prospectus supplement. Salomon Smith Barney Holdings incorporates by reference the
documents listed below and any future Ñlings made with the SEC under Section 13(a), 13(c), 14, or 15(d) of
the Securities Exchange Act of 1934:

(a) Annual Report on Form 10-K for the year ended December 31, 1999;

(b) Quarterly Reports on Form 10-Q for the quarters ended March 31, 2000, June 30, 2000 and
September 30, 2000; and

(c) Current Reports on Form 8-K Ñled on January 18, 2000, April 17, 2000, July 19, 2000, October 17,
2000, January 17, 2001 and February 2, 2001.

All documents Salomon Smith Barney Holdings Ñles pursuant to Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act after the date of this prospectus and before the later of (1) the completion of the oÅering of
the securities described in this prospectus and (2) the date the broker-dealer subsidiaries or aÇliates of
Salomon Smith Barney Holdings stop oÅering securities pursuant to this prospectus shall be incorporated by
reference in this prospectus from the date of Ñling of such documents.

You may request a copy of these Ñlings, at no cost, by writing or telephoning Salomon Smith Barney
Holdings at the following address:

Treasurer
Salomon Smith Barney Holdings Inc.
388 Greenwich Street
New York, NY 10013
(212) 816-6000

You should rely only on the information provided in this prospectus and the prospectus supplement, as
well as the information incorporated by reference. Salomon Smith Barney Holdings has not authorized anyone
to provide you with diÅerent information. Salomon Smith Barney Holdings is not making an oÅer of these
securities in any state where the oÅer is not permitted. You should not assume that the information in this
prospectus, the prospectus supplement or any documents incorporated by reference is accurate as of any date
other than the date on the front of the applicable document.
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FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus include forward-looking
statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act.
These forward-looking statements are based on our management's beliefs and assumptions and on information
currently available to our management. Forward-looking statements include information concerning our
possible or assumed future results of operations and statements preceded by, followed by or that include the
words ""believes,'' ""expects,'' ""anticipates,'' ""intends,'' ""plans,'' ""estimates'' or similar expressions.

Forward-looking statements involve risks, uncertainties and assumptions. Actual results may diÅer
materially from those expressed in these forward-looking statements. You should not put undue reliance on
any forward-looking statements. We do not have any intention or obligation to update forward-looking
statements after we distribute this prospectus.
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SALOMON SMITH BARNEY HOLDINGS INC.

Salomon Smith Barney Holdings operates through its subsidiaries in two business segments, Investment
Services and Asset Management. Salomon Smith Barney Holdings provides investment banking, securities
and commodities trading, capital raising, asset management, advisory, research and brokerage services to its
customers, provides other Ñnancial services and executes proprietary trading strategies on its own behalf. As
used in this section, unless the context otherwise requires, Salomon Smith Barney Holdings refers to Salomon
Smith Barney Holdings Inc. and its consolidated subsidiaries.

Citigroup Inc., Salomon Smith Barney Holdings' parent, is a diversiÑed holding company whose
businesses provide a broad range of Ñnancial services to consumer and corporate customers around the world.
Citigroup Inc.'s activities are conducted through Global Consumer, Global Corporate and Investment Bank,
Asset Management, and Investment Activities.

Salomon Smith Barney Holdings is a global, full-service investment banking and securities brokerage
Ñrm. Salomon Smith Barney Holdings provides a full range of Ñnancial advisory, research and capital raising
services to corporations, governments and individuals. The Ñrm's more than 12,100 Financial Consultants,
located in more than 510 oÇces across the United States, service more than 6.6 million client accounts,
representing approximately $977 billion in assets.

Salomon Smith Barney Holdings' global investment banking services encompass a full range of capital
market activities, including the underwriting and distribution of debt and equity securities for United States
and foreign corporations and for state, local and other governmental and government sponsored authorities.
Salomon Smith Barney Holdings frequently acts as an underwriter or private placement agent in corporate and
public securities oÅerings and provides alternative Ñnancing options. It also provides Ñnancial advice to
investment banking clients on a wide variety of transactions including mergers and acquisitions, divestitures,
leveraged buyouts, Ñnancial restructurings and a variety of cross-border transactions.

The Private Client Division provides investment advice and Ñnancial planning and brokerage services for
almost six million client accounts, primarily through the network of Salomon Smith Barney Financial
Consultants.

The Asset Management segment is comprised of two primary asset management business platforms:
Salomon Brothers Asset Management and the Smith Barney Asset Management division of Salomon Smith
Barney Inc. These companies oÅer a broad range of asset management products and services from global
investment centers, including mutual funds, closed-end funds, managed accounts and unit investment trusts.

The principal oÇce of Salomon Smith Barney Holdings is located at 388 Greenwich Street, New York,
New York 10013, and its telephone number is (212) 816-6000. Salomon Smith Barney Holdings, a New York
corporation, was incorporated in 1977.
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USE OF PROCEEDS AND HEDGING

General. Salomon Smith Barney Holdings will use the proceeds it receives from the sale of the oÅered
securities for general corporate purposes, which may include:

‚ funding the business of its operating units;

‚ funding investments in, or extensions of credit or capital contributions to, its subsidiaries; and

‚ lengthening the average maturity of liabilities, which means that it could reduce its short-term
liabilities or refund maturing indebtedness.

Salomon Smith Barney Holdings expects to incur additional indebtedness in the future to fund its
businesses. Salomon Smith Barney Holdings or an aÇliate may enter into a swap agreement in connection
with the sale of the oÅered securities and may earn additional income from that transaction.

Use of Proceeds Relating to Index Warrants and Indexed Notes. Salomon Smith Barney Holdings or
one or more of its subsidiaries may use all or some of the proceeds received from the sale of index warrants or
indexed notes to purchase or maintain positions in the assets that are used to determine the relevant index or
indices. Salomon Smith Barney Holdings or one or more of its subsidiaries may also purchase or maintain
positions in options, futures contracts, forward contracts or swaps, or options on such securities, or other
derivative or similar instruments relating to the relevant index or underlying assets. Salomon Smith Barney
Holdings may also use the proceeds to pay the costs and expenses of hedging any currency, interest rate or
other index-related risk relating to such index warrants and indexed notes.

Salomon Smith Barney Holdings expects that it or one or more of its subsidiaries or aÇliates will increase
or decrease their initial hedging position over time using techniques which help evaluate the size of any hedge
based upon a variety of factors aÅecting the value of the underlying instrument. These factors may include the
history of price changes in that underlying instrument and the time remaining to maturity. Salomon Smith
Barney Holdings or one or more of its subsidiaries or aÇliates may take long or short positions in the index,
the underlying assets, options, futures contracts, forward contracts, swaps, or other derivative or similar
instruments related to the index and the underlying assets. These other hedging activities may occur from time
to time before the index warrants and indexed notes mature and will depend on market conditions and the
value of the index and the underlying assets.

In addition, Salomon Smith Barney Holdings or one or more of its subsidiaries may purchase or
otherwise acquire a long or short position in index warrants and indexed notes from time to time and may, in
their sole discretion, hold, resell, exercise, cancel or retire such oÅered securities. Salomon Smith Barney
Holdings or one or more of its subsidiaries may also take hedging positions in other types of appropriate
Ñnancial instruments that may become available in the future.

If Salomon Smith Barney Holdings or one or more of its subsidiaries has a long hedge position in, options
contracts in, or other derivative or similar instruments related to, the underlying assets or index, Salomon
Smith Barney Holdings or one or more of its subsidiaries may liquidate all or a portion of its holdings at or
about the time of the maturity of the index warrants and indexed notes. The aggregate amount and type of
such positions are likely to vary over time depending on future market conditions and other factors. Salomon
Smith Barney Holdings is only able to determine proÑts or losses from any such position when the position is
closed out and any oÅsetting position or positions are taken into account.

Salomon Smith Barney Holdings has no reason to believe that its hedging activity will have a material
impact on the price of such options, swaps, futures contracts, options on the foregoing, or other derivative or
similar instruments, or on the value of the index or the underlying assets. However, Salomon Smith Barney
Holdings cannot guarantee you that its hedging activities will not aÅect such prices or value. Salomon Smith
Barney Holdings or its subsidiaries will use the remainder of the proceeds from the sale of index warrants and
indexed notes for the general corporate purposes described above.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows the consolidated ratio of earnings to Ñxed charges of Salomon Smith Barney
Holdings for the nine months ended September 30, 2000 and each of the Ñve most recent Ñscal years.

Nine months
Ended

Year Ended December 31,September 30,
2000 1999 1998 1997 1996 1995

Ratio of earnings to Ñxed chargesÏÏÏÏÏÏÏÏÏÏÏ 1.35 1.46 1.11 1.17 1.37 1.20
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EUROPEAN MONETARY UNION

The foreign currencies in which debt securities may be denominated or payments in respect of index
warrants may be due or by which amounts due on the oÅered securities may be calculated could be issued by
countries participating in Stage III of European Economic and Monetary Union.

Stage III began on January 1, 1999 for the eleven participating member states of the European Union
that satisÑed the economic convergence criteria in the Treaty on European Union: Austria, Belgium, Finland,
France, Germany, Ireland, Italy, Luxembourg, The Netherlands, Portugal and Spain. Greece became a
participating member state on January 1, 2001. Other member states of the European Union may still become
participating member states.

Stage III includes the introduction of the Euro, which, along with the present national currency of each
participating member state, is legal tender in the participating member states. It is currently anticipated that
on and after January 1, 2002, the national currencies of participating member states will cease to exist and the
sole legal tender in such states will be the Euro. The European Union and the individual member states have
adopted regulations providing speciÑc rules for the introduction of the Euro in substitution for the respective
current national currencies of such member states, and may adopt additional regulations or legislation in the
future relating to the Euro.
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DESCRIPTION OF DEBT SECURITIES

The debt securities oÅered by this prospectus will be unsecured obligations of Salomon Smith Barney
Holdings and will be either senior or subordinated debt. Senior debt will be issued under a senior debt
indenture. Subordinated debt will be issued under a subordinated debt indenture. The senior debt indenture
and the subordinated debt indenture are sometimes referred to in this prospectus individually as an
""indenture'' and collectively as the ""indentures.'' Forms of the indentures have been Ñled with the SEC and
are incorporated by reference in the registration statement on Form S-3 (No. 333-55650) under the Securities
Act of 1933 of which this prospectus forms a part.

The following brieÖy summarizes the material provisions of the indentures and the debt securities, other
than pricing and related terms disclosed in the accompanying prospectus supplement. You should read the
more detailed provisions of the applicable indenture, including the deÑned terms, for provisions that may be
important to you. You should also read the particular terms of a series of debt securities, which will be
described in more detail in the applicable prospectus supplement. Copies of the indentures may be obtained
from Salomon Smith Barney Holdings or the applicable trustee. So that you may easily locate the more
detailed provisions, the numbers in parentheses below refer to sections in the applicable indenture or, if no
indenture is speciÑed, to sections in each of the indentures. Wherever particular sections or deÑned terms of
the applicable indenture are referred to, such sections or deÑned terms are incorporated into this prospectus by
reference, and the statements in this prospectus are qualiÑed by that reference.

Unless otherwise provided in the applicable prospectus supplement, the trustee under the senior debt
indenture will be Bank One Trust Company, N.A., as successor trustee, and the trustee under the
subordinated debt indenture will be Bankers Trust Company. Salomon Smith Barney Holdings may, at its
option, appoint others, including Citibank, N.A., to act as paying agent, transfer agent and/or registrar.

General

The indentures provide that unsecured senior or subordinated debt securities of Salomon Smith Barney
Holdings may be issued in one or more series, with diÅerent terms, in each case as authorized from time to
time by Salomon Smith Barney Holdings. The indentures do not limit the amount of debt securities that may
be issued under them (Section 301). Salomon Smith Barney Holdings also has the right to ""reopen'' a
previous issue of a series of debt securities by issuing additional debt securities of such series.

Federal income tax consequences and other special considerations applicable to any variable rate debt
securities exchangeable for Ñxed rate debt securities or debt securities issued by Salomon Smith Barney
Holdings at a discount will be described in the applicable prospectus supplement.

Because Salomon Smith Barney Holdings is a holding company, the claims of creditors of Salomon
Smith Barney Holdings' subsidiaries will have a priority over Salomon Smith Barney Holdings' equity rights
and the rights of Salomon Smith Barney Holdings' creditors, including the holders of debt securities, to
participate in the assets of the subsidiary upon the subsidiary's liquidation.

The applicable prospectus supplement relating to any series of debt securities will describe the following
terms, where applicable:

‚ the title of the debt securities;

‚ whether the debt securities will be senior or subordinated debt;

‚ the indenture under which such debt securities are being issued;

‚ the total principal amount of the debt securities;

‚ the percentage of the principal amount at which the debt securities will be sold and, if applicable, the
method of determining the price;

‚ the maturity date or dates;
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‚ the interest rate or the method of computing the interest rate;

‚ the date or dates from which any interest will accrue, or how such date or dates will be determined, and
the interest payment date or dates and any related record dates;

‚ if other than in United States dollars, the currency or currency unit in which payment will be made;

‚ if the amount of any payment may be determined with reference to an index or formula based on a
currency or currency unit other than that in which the debt securities are payable, the manner in which
the amount will be determined;

‚ if the amount of any payment may be determined with reference to an index or formula based on
securities, commodities, intangibles, articles or goods, the manner in which the amount will be
determined;

‚ if any payments may be made at the election of Salomon Smith Barney Holdings or a holder of debt
securities in a currency or currency unit other than that in which the debt securities are stated to be
payable, the periods within which, and the terms upon which, such election may be made;

‚ the location where payments on the debt securities will be made;

‚ the terms and conditions on which the debt securities may be redeemed at the option of Salomon
Smith Barney Holdings;

‚ any obligation of Salomon Smith Barney Holdings to redeem, purchase or repay the debt securities at
the option of a holder upon the happening of any event and the terms and conditions of redemption,
purchase or repayment;

‚ if other than the principal amount, the portion of the principal amount of the debt securities payable if
the maturity is accelerated;

‚ any provisions for the discharge of Salomon Smith Barney Holdings' obligations relating to the debt
securities by deposit of funds or United States government obligations;

‚ whether the debt securities are to trade in book-entry form and the terms and any conditions for
exchanging the global security in whole or in part for paper certiÑcates;

‚ the date of any global security if other than the original issuance of the Ñrst debt security to be issued;

‚ any material provisions of the applicable indenture described in this prospectus that do not apply to the
debt securities; and

‚ any other speciÑc terms of the debt securities (Section 301).

The terms on which a series of debt securities may be convertible into or exchangeable for common stock
or other securities of any kind will be set forth in the prospectus supplement relating to such series. Such terms
will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at the
option of Salomon Smith Barney Holdings. The terms may include provisions pursuant to which the number
of shares of common stock or other securities to be received by the holders of such series of debt securities
may be adjusted.

The debt securities will be issued in registered form or bearer form or both. If issued in bearer form, the
debt securities may be issued with or without coupons attached. As currently anticipated, debt securities of a
series will trade in book-entry form, and global notes will be issued in physical (paper) form, as described
below under ""Book-Entry Procedures and Settlement.'' Unless otherwise provided in the accompanying
prospectus supplement, debt securities denominated in United States dollars will be issued only in denomina-
tions of $1,000 and whole multiples of $1,000. (Section 301). The prospectus supplement relating to oÅered
securities denominated in a foreign or composite currency will specify the denomination of the oÅered
securities.
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Federal income tax consequences and other special considerations applicable to any debt securities issued
by Salomon Smith Barney Holdings in bearer form will be described in the applicable prospectus supplement.

Unless otherwise provided in the applicable prospectus supplement, the debt securities may be presented
for exchange, and debt securities other than a global security may be presented for registration of transfer, at
the principal corporate trust oÇce of the relevant trustee in New York City. Holders will not have to pay any
service charge for any registration of transfer or exchange of debt securities, but Salomon Smith Barney
Holdings may require payment of a sum suÇcient to cover any tax or other governmental charge payable in
connection with such registration of transfer. (Section 305). Debt securities in bearer form will be transferable
by delivery. Provisions with respect to the exchange of debt securities in bearer form will be described in the
applicable prospectus supplement.

Payment and Paying Agents

Payments on the debt securities other than those represented by global notes will be made in the
designated currency against surrender of the debt securities, in the case of registered notes, at the principal
corporate trust oÇce of the relevant trustee in New York City or, in the case of notes in bearer form, at the
oÇce of the relevant trustee in London. In the case of notes in registered form, payment will be made to the
registered holder appearing in the register of note holders maintained by the registrar at the close of business
on the record date for such payment. In the case of notes in registered form, interest payments may be made at
the option of Salomon Smith Barney Holdings by a check mailed to the holder at his registered address.
(Section 307). Payments in any other manner will be speciÑed in the prospectus supplement.

Senior Debt

The senior debt securities will be issued under the senior debt indenture and will rank on an equal basis
with all other unsecured debt of Salomon Smith Barney Holdings except subordinated debt (Subordinated
Debt Indenture, Section 1602).

Subordinated Debt

The subordinated debt securities will be issued under the subordinated debt indenture and will rank
subordinated and junior in right of payment, to the extent set forth in the subordinated debt indenture, to all
""Senior Indebtedness'' (as deÑned below) of Salomon Smith Barney Holdings.

If Salomon Smith Barney Holdings defaults in the payment of any principal of, or premium, if any, or
interest on any Senior Indebtedness when it becomes due and payable after any applicable grace period, then,
unless and until the default is cured or waived or ceases to exist, Salomon Smith Barney Holdings cannot
make a payment on account of or redeem or otherwise acquire the subordinated debt securities. Nevertheless,
holders of subordinated debt securities may still receive and retain:

‚ securities of Salomon Smith Barney Holdings or any other corporation provided for by a plan of
reorganization or readjustment that are subordinate, at least to the same extent that the subordinated
debt securities are subordinated to Senior Indebtedness; and

‚ payments made from a defeasance trust as described below.

If there is any insolvency, bankruptcy, liquidation or other similar proceeding relating to Salomon Smith
Barney Holdings, its creditors or its property, then all Senior Indebtedness must be paid in full before any
payment may be made to any holders of subordinated debt securities. Holders of subordinated debt securities
must return and deliver any payments received by them, other than in a plan of reorganization or through a
defeasance trust as described below, directly to the holders of Senior Indebtedness until all Senior
Indebtedness is paid in full (Subordinated Debt Indenture, Section 1601).

""Senior Indebtedness'' means all:

‚ indebtedness of, or guaranteed by, Salomon Smith Barney Holdings (except for subordinated debt or
the debt securities and coupons issued or issuable under an indenture dated July 1, 1986,
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between Salomon Smith Barney Holdings, as successor, and The Bank of New York, as successor
trustee) that is for money borrowed, that arises in the acquisition of any business, properties, securities
or assets other than in the ordinary course of business, or that is secured, in whole or in part, by real or
personal property;

‚ capital lease obligations of, or guaranteed by, Salomon Smith Barney Holdings in any sale and lease-
back transactions; and

‚ amendments, renewals, extensions, modiÑcations and refundings of any such indebtedness or obliga-
tion. (Subordinated Debt Indenture, Section 101).

Covenants

Limitations on Liens. The senior debt indenture provides that Salomon Smith Barney Holdings will not,
and will not permit any subsidiary to, incur, issue, assume, guarantee, or suÅer to exist any indebtedness for
borrowed money if such indebtedness is secured by a pledge of, lien on, or security interest in any shares of
voting stock of any Restricted Subsidiary, whether such stock is owned or later acquired, without eÅectively
providing that the debt securities shall be secured equally and ratably with such debt (Senior Debt Indenture,
Section 1205). The subordinated debt indenture does not contain a similar provision.

""Restricted Subsidiary'' means Salomon Smith Barney Inc. and any subsidiary which owns or acquires
any of its voting stock or succeeds to a substantial part of its business. ""Voting stock'' means stock having
power for election of directors. (Senior Debt Indenture, Section 101).

Limitations on Mergers and Sales of Assets. The indentures provide that Salomon Smith Barney
Holdings will not merge or consolidate with another corporation or sell other than for cash or lease all or
substantially all its assets to another corporation, or purchase all or substantially all the assets of another
corporation unless:

‚ the successor corporation is a U.S. corporation;

‚ the successor corporation waives any right to redeem any debt securities in bearer form;

‚ the successor corporation, if other than Salomon Smith Barney Holdings, expressly assumes by
supplemental indenture the obligations evidenced by the securities issued pursuant to the indenture;
and

‚ immediately after the transaction, there would not be any default in the performance of any covenant
or condition of the indenture (Section 1001).

Other than the restrictions described above, the indentures do not contain any covenants or provisions
that would protect holders of the debt securities in the event of a highly leveraged transaction.

ModiÑcation of the Indentures

Under the indentures, Salomon Smith Barney Holdings and the relevant trustee can enter into
supplemental indentures to establish the form and terms of any series of debt securities without obtaining the
consent of any holder of debt securities.

Salomon Smith Barney Holdings and the trustee may, with the consent of the holders of at least a
majority in aggregate principal amount of the senior debt securities of a series or at least a majority in
aggregate principal amount of the subordinated debt securities, modify the applicable indenture or the rights
of the holders of the securities of such series to be aÅected.

No such modiÑcation may, without the consent of the holder of each security so aÅected:

‚ change the Ñxed maturity of any such securities;

‚ reduce the rate or extend the time of payment of interest on such securities;

‚ reduce the principal amount of such securities or the premium, if any, on such securities;
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‚ reduce the amount of the principal of any securities issued originally at a discount;

‚ change the currency in which any such securities are payable;

‚ impair the right to sue for the enforcement of any such payment on or after the maturity of such
securities;

‚ limit Salomon Smith Barney Holdings' responsibility to maintain a paying agent outside the U.S. for
debt securities in bearer form;

‚ limit Salomon Smith Barney Holdings' obligations to redeem certain debt securities in bearer form if
certain events involving U.S. information reporting requirements occur;

‚ reduce the percentage of securities referred to above whose holders need to consent to the modiÑcation
without the consent of such holders; or

‚ change, without the written consent of the trustee, the rights, duties or immunities of the trustee
(Senior Debt Indenture, Section 1102).

In addition, the subordinated debt indenture may not be amended without the consent of each holder of
subordinated debt securities aÅected thereby to modify the subordination of the subordinated debt securities
issued under that indenture in a manner adverse to the holders of the subordinated debt securities
(Subordinated Debt Indenture, Section 1102).

Defaults

Each indenture provides that events of default regarding any series of debt securities will be:

‚ failure to pay required interest on any debt security of that series for 30 days;

‚ failure to pay principal or premium, if any, on any debt security of such series when due;

‚ failure to make any sinking fund payment when due;

‚ failure to perform 60 days after notice any other covenant in the relevant indenture other than a
covenant included in the relevant indenture solely for the beneÑt of a series of debt securities other
than that series;

‚ certain events under bankruptcy or insolvency or similar laws, whether voluntary or not; and

‚ any additional events of default with respect to a series of debt securities will be set forth in the
applicable prospectus supplement. (Section 501).

If an event of default regarding debt securities of any series issued under the indentures should occur and
be continuing, either the trustee or the holders of 25% in the principal amount of outstanding debt securities of
that series may declare each debt security of that series due and payable (Section 502). Salomon Smith
Barney Holdings is required to Ñle annually with the trustee a statement of an oÇcer as to the fulÑllment by
Salomon Smith Barney Holdings of its obligations under the indenture during the preceding year
(Section 1205).

No event of default regarding one series of debt securities issued under an indenture is necessarily an
event of default regarding any other series of debt securities (Section 502).

Holders of a majority in principal amount of the outstanding debt securities of any series will be entitled
to control certain actions of the trustee under the indentures and to waive past defaults regarding that series
(Section 502). The trustee generally will not be requested, ordered or directed by any of the holders of debt
securities, unless one or more of such holders shall have oÅered to the trustee reasonable security or indemnity
(Section 507).
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If an event of default occurs and is continuing regarding a series of debt securities, the trustee may use
any sums that it holds under the relevant indenture for its own reasonable compensation and expenses incurred
prior to paying the holders of debt securities of that series (Section 506).

Before any holder of any series of debt securities may institute action for any remedy, except payment on
the holder's debt security when due, the holders of not less than 25% in principal amount of the debt securities
of that series outstanding must request the trustee to take action. Holders must also oÅer and give the
satisfactory security and indemnity against liabilities incurred by the trustee for taking such action.
(Section 507).

Defeasance

If so speciÑed when the debt securities of a particular series are created, after Salomon Smith Barney
Holdings has deposited with the trustee cash or government securities in trust for the beneÑt of the holders
suÇcient to pay the principal of, premium, if any, and interest on the debt securities of that series when due,
then Salomon Smith Barney Holdings, at its option:

‚ will be deemed to have paid and satisÑed its obligations on all outstanding debt securities of that series
on the 91st day after the applicable conditions described below are satisÑed, which is known as
""defeasance and discharge;'' or

‚ will cease to be under any of the obligations described above under ""Covenants Ì Limitation on
Liens'' and ""Covenants Ì Limitations on Mergers and Sales of Assets'' relating to the debt securities
of the series, other than to pay when due the principal of, premium, if any, and interest on those debt
securities, which is known as ""covenant defeasance.''

Salomon Smith Barney Holdings must deliver to the trustee an opinion of counsel accompanied by a
ruling received or published by the Internal Revenue Service to the eÅect that the holders of the debt
securities of the series will have no federal income tax consequences as a result of Salomon Smith Barney
Holdings' exercise of its defeasance option. If the debt securities are listed on the New York Stock Exchange,
Salomon Smith Barney Holdings must also deliver the trustee an opinion of counsel stating that defeasance
would not cause the debt securities to be delisted.

When there is a defeasance and discharge, (1) the indentures will no longer govern the debt securities of
that series, (2) Salomon Smith Barney Holdings will no longer be liable for payment and (3) the holders of
those debt securities will be entitled only to the deposited funds. When there is a covenant defeasance,
however, Salomon Smith Barney Holdings will continue to be obligated to make payments when due if the
deposited funds are not suÇcient.

The obligations and rights under the debt indentures regarding compensation, reimbursement and
indemniÑcation of the trustee, optional redemption, mandatory and optional scheduled installment payments,
if any, registration of transfer and exchange of the debt securities of such series, replacement of mutilated,
destroyed, lost or stolen debt securities and certain other administrative provisions will continue even if
Salomon Smith Barney Holdings exercises its defeasance and discharge or covenant defeasance options
(Article 15).

Under current federal income tax law, defeasance and discharge should probably be treated as a taxable
exchange of the debt securities for an interest in the trust. As a consequence, each holder of the debt securities
would recognize gain or loss equal to the diÅerence between the value of the holder's interest in the trust and
the holder's tax basis for the debt securities deemed exchanged. Each holder would then be required to include
in income his share of any income, gain and loss recognized by the trust. Even though federal income tax on
the deemed exchange would be imposed on a holder, the holder would not receive any cash until the maturity
or an earlier redemption of the debt securities, except for any current interest payments.
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Under current federal income tax law, a covenant defeasance would not be treated as a taxable exchange
of debt securities. Prospective investors are urged to consult their tax advisors as to the speciÑc consequences
of a defeasance and discharge, including the applicability and eÅect of tax laws other than the federal income
tax law.

Concerning the Trustees

Salomon Smith Barney Holdings and certain of its subsidiaries or aÇliates maintain lines of credit or
have other banking relationships with the trustees in the ordinary course of business.
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DESCRIPTION OF INDEX WARRANTS

The following brieÖy summarizes the material terms and provisions of the index warrants, other than
pricing and related terms disclosed in the accompanying prospectus supplement. You should read the
particular terms of the index warrants that are oÅered by Salomon Smith Barney Holdings, which will be
described in more detail in a prospectus supplement. The prospectus supplement will also state whether any of
the general provisions summarized below do not apply to the index warrants being oÅered.

Index warrants may be issued independently or together with debt securities and may be attached to or
separate from any such oÅered securities. Each series of index warrants will be issued under a separate index
warrant agreement to be entered into between Salomon Smith Barney Holdings and a bank or trust company,
as index warrant agent. A single bank or trust company may act as index warrant agent for more than one
series of index warrants. The index warrant agent will act solely as the agent of Salomon Smith Barney
Holdings under the applicable index warrant agreement and will not assume any obligation or relationship of
agency or trust for or with any owners of the index warrants. A copy of the form of index warrant agreement,
including the form of certiÑcate or global certiÑcate that will represent the index warrant certiÑcate, has been
Ñled as an exhibit to a document incorporated by reference in the registration statement of which this
prospectus forms a part. You should read the more detailed provisions of the index warrant agreement and the
index warrant certiÑcate or index warrant global certiÑcate for provisions that may be important to you.

General

The index warrant agreement does not limit the number of index warrants that may be issued. Salomon
Smith Barney Holdings will have the right to ""reopen'' a previous series of index warrants by issuing additional
index warrants of the series.

Each index warrant will entitle the warrant holder to receive from Salomon Smith Barney Holdings, upon
exercise, cash or securities. The amount in cash or number of securities will be determined by referring to an
index calculated on the basis of prices, yields, levels or other speciÑed objective measures in respect of:

‚ one or more speciÑed securities or securities indices;

‚ one or more speciÑed foreign currencies or currency indices;

‚ a combination thereof; or

‚ changes in such measure or diÅerences between two or more such measures.

The prospectus supplement for a series of index warrants will describe the formula or methodology to be
applied to the relevant index or indices to determine the amount payable or distributable on the index
warrants.

If so speciÑed in the prospectus supplement, the index warrants will entitle the warrant holder to receive
from Salomon Smith Barney Holdings a minimum or maximum amount upon automatic exercise at
expiration or the happening of any other event described in the prospectus supplement.

Unless otherwise speciÑed in the applicable prospectus supplement, the index warrants will be deemed to
be automatically exercised upon expiration. Upon an automatic exercise, warrant holders will be entitled to
receive the cash amount or number of securities due, if any, on an exercise of the index warrants.

You should read the prospectus supplement applicable to any series of index warrants for any
circumstances in which the payment or distribution or the determination of the payment or distribution on the
index warrants may be postponed or exercised early or cancelled. The amount due after any such delay or
postponement, or early exercise or cancellation, will be described in the applicable prospectus supplement.
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Unless otherwise speciÑed in the applicable prospectus supplement, Salomon Smith Barney Holdings will
not purchase or take delivery of or sell or deliver any securities or currencies, including the underlying assets,
other than the payment of any cash or distribution of any securities due on the index warrants, from or to
warrant holders pursuant to the index warrants.

The applicable prospectus supplement relating to any series of index warrants will describe the following:

‚ the aggregate number of index warrants;

‚ the oÅering price of the index warrants;

‚ the measure or measures by which payment or distribution on the index warrants will be determined;

‚ certain information regarding the underlying securities, foreign currencies or indices;

‚ the amount of cash or number of securities due, or the means by which the amount of cash or number
of securities due may be calculated, on exercise of the index warrants, including automatic exercise, or
upon cancellation;

‚ the date on which the index warrants may Ñrst be exercised and the date on which they expire;

‚ any minimum number of index warrants exercisable at any one time;

‚ any maximum number of index warrants that may, at Salomon Smith Barney Holdings' election, be
exercised by all warrant holders or by any person or entity on any day;

‚ any provisions permitting a warrant holder to condition an exercise of index warrants;

‚ the method by which the index warrants may be exercised;

‚ the currency in which the index warrants will be denominated and in which payments on the index
warrants will be made or the securities that may be distributed in respect of the index warrants;

‚ the method of making any foreign currency translation applicable to payments or distributions on the
index warrants;

‚ the method of providing for a substitute index or indices or otherwise determining the amount payable
in connection with the exercise of index warrants if an index changes or is no longer available;

‚ the time or times at which amounts will be payable or distributable in respect of the index warrants
following exercise or automatic exercise;

‚ any national securities exchange on which, or self-regulatory organization with which, the index
warrants will be listed;

‚ any provisions for issuing the index warrants in certiÑcated form;

‚ if the index warrants are not issued in book-entry form, the place or places at, and the procedures by
which, payments or distributions on the index warrants will be made; and

‚ any other terms of such index warrants.

Prospective purchasers of index warrants should be aware of special United States federal income tax
considerations applicable to instruments such as the index warrants. The prospectus supplement relating to
each series of index warrants will describe these tax considerations. The summary of United States federal
income tax considerations contained in the prospectus supplement will be presented for informational purposes
only, however, and will not be intended as legal or tax advice to prospective purchasers. You are urged to
consult your tax advisors before purchasing any index warrants.
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Listing

Unless otherwise indicated in the prospectus supplement, the index warrants will be listed on a national
securities exchange or with a self-regulatory organization, in each case as speciÑed in the prospectus
supplement. It is expected that such organization will stop trading a series of index warrants as of the close of
business on the related expiration date of those index warrants.

ModiÑcation

The index warrant agreement and the terms of the related index warrants may be amended by Salomon
Smith Barney Holdings and the index warrant agent, without the consent of the holders of any index warrants,
for any of the following purposes:

‚ curing any ambiguity or curing, correcting or supplementing any defective or inconsistent provision;

‚ maintaining the listing of the index warrants on any national securities exchange or with any other self-
regulatory organization;

‚ registering the index warrants under the Exchange Act;

‚ permitting the issuance of individual index warrant certiÑcates to warrant holders;

‚ reÖecting the issuance by Salomon Smith Barney Holdings of additional index warrants of the same
series or reÖecting the appointment of a successor depositary; or

‚ for any other purpose which Salomon Smith Barney Holdings may deem necessary or desirable and
which will not materially and adversely aÅect the interests of the warrant holders.

Salomon Smith Barney Holdings and the index warrant agent also may modify or amend the index
warrant agreement and the terms of the related index warrants, with the consent of the holders of not less than
a majority of the then outstanding warrants aÅected by such modiÑcation or amendment, for any purpose.
However, no such modiÑcation or amendment may be made without the consent of each holder aÅected
thereby if such modiÑcation or amendment:

‚ changes the amount to be paid to the warrant holder or the manner in which that amount is to be
determined;

‚ shortens the period of time during which the index warrants may be exercised;

‚ otherwise materially and adversely aÅects the exercise rights of the holders of the index warrants; or

‚ reduces the percentage of the number of outstanding index warrants the consent of whose holders is
required for modiÑcation or amendment of the index warrant agreement or the terms of the related
index warrants.

Merger, Consolidation, Sale or Other Disposition

If at any time there is a merger or consolidation involving Salomon Smith Barney Holdings or a sale,
transfer, conveyance, other than lease, or other disposition of all or substantially all of the assets of Salomon
Smith Barney Holdings, then the assuming corporation will succeed to the obligations of Salomon Smith
Barney Holdings under the index warrant agreement and the related index warrants. Salomon Smith Barney
Holdings will then be relieved of any further obligation under the index warrant agreement and index warrants
and may then be dissolved, wound up or liquidated.

Enforceability of Rights by Warrant Holders

Any warrant holder may, without the consent of the index warrant agent or any other warrant holder,
enforce by appropriate legal action on its own behalf its right to exercise, and to receive payment for, its index
warrants.
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BOOK-ENTRY PROCEDURES AND SETTLEMENT

Most series of debt securities and index warrants will be book-entry securities. Upon issuance, all book-
entry securities of the same issue will be represented by one or more fully registered global securities, without
interest coupons. Each global security will be deposited with, or on behalf of, The Depository Trust Company,
as depositary, and will be registered in the name of DTC or a nominee of DTC. DTC will thus be the only
registered holder of these debt securities or index warrants and will be considered the sole owner of the
securities for purposes of the indenture or index warrant agreement.

Purchasers may only hold interests in the global notes or index warrants through DTC if they are
participants in the DTC system. Purchasers may also hold interests through a securities intermediary Ì
banks, brokerage houses and other institutions that maintain securities accounts for customers Ì that has an
account with DTC or its nominee. DTC will maintain accounts showing the securities holdings of its
participants, and these participants will in turn maintain accounts showing the securities holdings of their
customers. Some of these customers may themselves be securities intermediaries holding debt securities or
index warrants for their customers. Thus, each beneÑcial owner of a book-entry security will hold that security
indirectly through a hierarchy of intermediaries, with DTC at the ""top'' and the beneÑcial owner's own
securities intermediary at the ""bottom.''

The securities of each beneficial owner of a book-entry security will be evidenced solely by entries on the
books of the beneficial owner's securities intermediary. The actual purchaser of the securities will generally not
be entitled to have the securities represented by the global securities registered in its name and will not be
considered the owner under the indenture or index warrant agreement. In most cases, a beneficial owner will also
not be able to obtain a paper certificate evidencing the holder's ownership of securities. The book-entry system
for holding securities eliminates the need for physical movement of certificates and is the system through which
most publicly traded common stock is held in the United States. However, the laws of some jurisdictions require
some purchasers of securities to take physical delivery of their securities in definitive form. These laws may
impair the ability to transfer book-entry securities.

A beneÑcial owner of book-entry securities represented by a global security may exchange the securities
for deÑnitive (paper) securities only if:

‚ DTC is unwilling or unable to continue as depositary for the global security and Salomon Smith Barney
Holdings is unable to Ñnd a qualiÑed replacement for DTC within 90 days;

‚ at any time DTC ceases to be a clearing agency registered under the Securities Exchange Act of 1934;
or

‚ Salomon Smith Barney Holdings in its sole discretion decides to allow some or all book-entry securities
to be exchangeable for deÑnitive securities in registered form.

Unless we indicate otherwise in the applicable prospectus supplement, any global security that is
exchangeable will be exchangeable in whole for deÑnitive securities in registered form, with the same terms
and of an equal aggregate principal amount, in denominations of $1,000 and whole multiples of $1,000.
DeÑnitive notes or index warrants will be registered in the name or names of the person or persons speciÑed by
DTC in a written instruction to the registrar of the securities. DTC may base its written instruction upon
directions it receives from its participants.

In this prospectus and the accompanying prospectus supplement, for book-entry securities, references to
actions taken by security holders will mean actions taken by DTC upon instructions from its participants, and
references to payments and notices of redemption to security holders will mean payments and notices of
redemption to DTC as the registered holder of the securities for distribution to participants in accordance with
DTC's procedures.

DTC is a limited purpose trust company organized under the laws of the State of New York, 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 under section 17A of the Securities Exchange Act of 1934. The rules applicable to DTC
and its participants are on Ñle with the SEC.

Salomon Smith Barney Holdings will not have any responsibility or liability for any aspect of the records
relating to, or payments made on account of, beneÑcial ownership interests in the book-entry securities or for
maintaining, supervising or reviewing any records relating to the beneÑcial ownership interests.

21



The information in this section about DTC has been provided by DTC for informational purposes only.
Salomon Smith Barney Holdings takes no responsibility for the accuracy of this information, and this
information is not intended to serve as a representation, warranty or contract modiÑcation of any kind.

LIMITATIONS ON ISSUANCES IN BEARER FORM

In compliance with United States federal income tax laws and regulations, Salomon Smith Barney
Holdings and any underwriter, agent or dealer participating in the oÅering of any debt security or index
warrant in bearer form will agree that, in connection with the original issuance of such debt security or index
warrant in bearer form and during the period ending 40 days after the issue date of such debt security or index
warrant in bearer form, they will not oÅer, sell or deliver such debt security or index warrant in bearer form,
directly or indirectly, to a U.S. person or to any person within the United States, except to the extent
permitted under United States Treasury regulations.

Debt securities or index warrants in bearer form will bear a legend to the following eÅect: ""Any United
States Person who holds this obligation will be subject to limitations under the United States income tax laws,
including the limitations provided in Sections 165(j) and 1287(a) of the Internal Revenue Code.'' The
sections referred to in the legend provide that, with certain exceptions, a U.S. person who holds debt securities
or index warrants in bearer form will not be allowed to deduct any loss with respect to, and will not be eligible
for capital gain treatment with respect to any gain realized on a sale, exchange, redemption or other disposition
of, such debt securities or index warrants in bearer form.

As used herein, ""U.S. person'' means a person who is a citizen or resident of the United States, or that is
a corporation, partnership or other entity created or organized in or under the laws of the United States or any
political subdivision thereof, an estate the income of which is subject to United States federal income taxation
regardless of its source or a trust if (1) a United States court is able to exercise primary supervision over the
trust's administration and (2) one or more United States persons have the authority to control all of the trust's
substantial decisions.

Pending the availability of a deÑnitive global security or individual debt securities or index warrants in
bearer form, as the case may be, debt securities that are issuable in bearer form may initially be represented by
a single temporary global security, without interest coupons, to be deposited with a common depositary in
London for Euroclear Bank S.A./N.V., as operator of the Euroclear System, and Clearstream Banking, soci πet πe
anonyme, for credit to the accounts designated by or on behalf of the purchasers thereof. Following the
availability of a deÑnitive global security in bearer form, without coupons attached, or individual debt
securities in bearer form and subject to any further limitations described in the applicable prospectus
supplement, the temporary global security will be exchangeable for interests in such deÑnitive global security
or for such individual debt securities, respectively, only upon receipt of a CertiÑcate of Non-U.S. BeneÑcial
Ownership. A CertiÑcate of Non-U.S. BeneÑcial Ownership is a certiÑcate to the eÅect that a beneÑcial
interest in a temporary global security or warrant in bearer form is owned by a person that is not a U.S. Person
or is owned by or through a Ñnancial institution in compliance with applicable U.S. Treasury regulations. In no
event will a deÑnitive debt security or index warrant in bearer form be delivered to a purchaser without the
receipt of a CertiÑcate of Non-U.S. BeneÑcial Ownership. No debt security or index warrant in bearer form
will be delivered in or to the United States. If so speciÑed in the applicable prospectus supplement, interest on
a temporary global security will be paid to each of Euroclear and Clearstream Banking with respect to that
portion of such temporary global security held for its account, but only upon receipt as of the relevant interest
payment date of a CertiÑcate of Non-U.S. BeneÑcial Ownership.

Limitations on the oÅer, sale, delivery and exercise of warrants in bearer form (including a requirement
that a CertiÑcate of Non-U.S. BeneÑcial Ownership be delivered upon exercise of a warrant in bearer form)
will be described in the prospectus supplement relating to such warrants in bearer form.
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PLAN OF DISTRIBUTION

Salomon Smith Barney Holdings may oÅer the oÅered securities in one or more of the following ways
from time to time:

‚ to or through underwriters or dealers;

‚ by itself directly;

‚ through agents; or

‚ through a combination of any of these methods of sale.

Any such underwriters, dealers or agents may include any broker-dealer subsidiary or aÇliate of Salomon
Smith Barney Holdings.

The prospectus supplement relating to an oÅering of oÅered securities will set forth the terms of the
oÅering, including:

‚ the name or names of any underwriters, dealers or agents;

‚ the purchase price of the oÅered securities and the proceeds to Salomon Smith Barney Holdings from
such sales;

‚ any underwriting discounts and commissions or agency fees and other items constituting underwriters'
or agents' compensation;

‚ the initial public oÅering price;

‚ any discounts or concessions to be allowed or reallowed or paid to dealers; and

‚ any securities exchanges on which the oÅered securities may be listed.

Any initial public oÅering prices, discounts or concessions allowed or reallowed or paid to dealers may be
changed from time to time.

If underwriters are used in an oÅering of oÅered securities, the oÅered securities will be acquired by the
underwriters for their own account and may be resold from time to time in one or more transactions, including
negotiated transactions, at a Ñxed public oÅering price or at varying prices determined at the time of sale. The
securities may be oÅered either to the public through underwriting syndicates represented by one or more
managing underwriters or by one or more underwriters without a syndicate. Unless otherwise set forth in the
prospectus supplement, the underwriters will not be obligated to purchase oÅered securities unless speciÑed
conditions are satisÑed, and if the underwriters do purchase any oÅered securities, they will purchase all
oÅered securities.

In connection with underwritten oÅerings of the oÅered securities and in accordance with applicable law
and industry practice, underwriters may over-allot or eÅect transactions that stabilize, maintain or otherwise
aÅect the market price of the oÅered securities at levels above those that might otherwise prevail in the open
market, including by entering stabilizing bids, eÅecting syndicate covering transactions or imposing penalty
bids, each of which is described below.

‚ A stabilizing bid means the placing of any bid, or the eÅecting of any purchase, for the purpose of
pegging, Ñxing or maintaining the price of a security.

‚ A syndicate covering transaction means the placing of any bid on behalf of the underwriting syndicate
or the eÅecting of any purchase to reduce a short position created in connection with the oÅering.

‚ A penalty bid means an arrangement that permits the managing underwriter to reclaim a selling
concession from a syndicate member in connection with the oÅering when oÅered securities originally
sold by the syndicate member are purchased in syndicate covering transactions.
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These transactions may be eÅected on the New York Stock Exchange or any other securities exchange,
in the over-the-counter market, or otherwise. Underwriters are not required to engage in any of these
activities, or to continue such activities if commenced.

If dealers are utilized in the sale of oÅered securities, Salomon Smith Barney Holdings will sell the
oÅered securities to the dealers as principals. The dealers may then resell the oÅered securities to the public at
varying prices to be determined by those dealers at the time of resale. The names of the dealers and the terms
of the transaction will be set forth in the prospectus supplement relating to that transaction.

OÅered securities may be sold directly by Salomon Smith Barney Holdings to one or more institutional
purchasers, or through agents designated by Salomon Smith Barney Holdings from time to time, at a Ñxed
price or prices, which may be changed, or at varying prices determined at the time of sale. Any agent involved
in the oÅer or sale of the oÅered securities in respect of which this prospectus is delivered will be named, and
any commissions payable by Salomon Smith Barney Holdings to that agent will be set forth, in the prospectus
supplement relating to that oÅering. Unless otherwise indicated in the prospectus supplement, any such agent
will be acting on a best eÅorts basis for the period of its appointment.

As one of the means of direct issuance of oÅered securities, Salomon Smith Barney Holdings may utilize
the services of an entity through which it may conduct an electronic ""dutch auction'' or similar oÅering of the
oÅered securities among potential purchasers who are eligible to participate in the auction or oÅering of the
oÅered securities, if so described in the applicable prospectus supplement.

If so indicated in the applicable prospectus supplement, Salomon Smith Barney Holdings will authorize
agents, underwriters or dealers to solicit oÅers from certain types of institutions to purchase oÅered securities
from Salomon Smith Barney Holdings at the public oÅering price set forth in that prospectus supplement
pursuant to delayed delivery contracts providing for payment and delivery on a speciÑed date in the future.
Such contracts will be subject only to those conditions set forth in the prospectus supplement and the
prospectus supplement will set forth the commission payable for solicitation of such contracts.

The broker-dealer subsidiaries or aÇliates of Salomon Smith Barney Holdings are members of the
National Association of Securities Dealers, Inc. and may participate in distributions of the oÅered securities.
Accordingly, oÅerings of oÅered securities in which Salomon Smith Barney Holdings' broker-dealer
subsidiaries or aÇliates participate will conform with the requirements set forth in Rule 2720 of the Conduct
Rules of the NASD.

This prospectus, together with any applicable prospectus supplement may also be used by any broker-
dealer subsidiary or aÇliate of Salomon Smith Barney Holdings in connection with oÅers and sales of the
oÅered securities in market-making transactions, including block positioning and block trades, at negotiated
prices related to prevailing market prices at the time of sale. Any of Salomon Smith Barney Holdings' broker-
dealer subsidiaries or aÇliates, including Salomon Smith Barney Inc., may act as principal or agent in such
transactions. None of Salomon Smith Barney Holdings' broker-dealer subsidiaries or aÇliates have any
obligation to make a market in any of the oÅered securities and may discontinue any market-making activities
at any time without notice, at its sole discretion.

Underwriters, dealers and agents may be entitled, under agreements with Salomon Smith Barney
Holdings, to indemniÑcation by Salomon Smith Barney Holdings relating to material misstatements and
omissions. Underwriters, dealers and agents may be customers of, engage in transactions with, or perform
services for, Salomon Smith Barney Holdings and aÇliates of Salomon Smith Barney Holdings in the ordinary
course of business.

Each series of offered securities will be a new issue of securities and will have no established trading market.
Any underwriters to whom offered securities are sold for public offering and sale may make a market in such
offered securities, but those underwriters will not be obligated to do so and may discontinue any market making
at any time without notice. The offered securities may or may not be listed on a national securities exchange. No
assurance can be given that there will be a market for the offered securities.
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ERISA MATTERS

The Employee Retirement Income Security Act of 1974, as amended, imposes certain restrictions on
employee beneÑt plans that are subject to ERISA and on persons who are Ñduciaries with respect to those
plans. In accordance with ERISA's general Ñduciary requirements, a Ñduciary with respect to any such plan
who is considering the purchase of the debt securities or index warrants of Salomon Smith Barney Holdings on
behalf of the plan should determine whether the purchase is permitted under the governing plan documents
and is prudent and appropriate for the plan in view of its overall investment policy and the composition and
diversiÑcation of its portfolio.

Salomon Smith Barney Holdings has subsidiaries and aÇliates, including broker-dealer subsidiaries and
aÇliates, that provide services to many employee beneÑt plans. Salomon Smith Barney Holdings and any
direct or indirect subsidiary or aÇliate of Salomon Smith Barney Holdings may each be considered a ""party in
interest'' within the meaning of ERISA and a ""disqualiÑed person'' under corresponding provisions of the
Internal Revenue Code of 1986, as amended, to many employee beneÑt plans and retirement accounts.
""Prohibited transactions'' within the meaning of ERISA and the Internal Revenue Code may result if any
oÅered securities are acquired by an employee beneÑt plan as to which Salomon Smith Barney Holdings or
any direct or indirect subsidiary or aÇliate of Salomon Smith Barney Holdings is a party in interest, unless the
oÅered securities are acquired pursuant to an applicable statutory or administrative exemption. Any employee
beneÑt plan or other entity to which such provisions of ERISA or the Internal Revenue Code apply proposing
to acquire the oÅered securities should consult with its legal counsel.

Please consult the applicable prospectus supplement for further information with respect to a particular
oÅering of securities.

LEGAL MATTERS

Marcy Engel, Esq., Deputy General Counsel of Salomon Smith Barney Holdings, 388 Greenwich Street,
New York, New York 10013, or counsel to be identiÑed in the applicable prospectus supplement, will act as
legal counsel to Salomon Smith Barney Holdings. Ms. Engel beneÑcially owns, or has rights to acquire under
Citigroup's employee beneÑt plans, an aggregate of less than 1% of Citigroup's common stock. Cleary,
Gottlieb, Steen & Hamilton, New York, New York, or other counsel identiÑed in the applicable prospectus
supplement, will act as legal counsel to the underwriters. Cleary, Gottlieb, Steen & Hamilton has from time to
time acted as counsel for Salomon Smith Barney Holdings and its subsidiaries and aÇliates and may do so in
the future.

EXPERTS

We have incorporated by reference in this prospectus the consolidated Ñnancial statements of Salomon
Smith Barney Holdings Inc. as of December 31, 1999 and 1998, and for each of the years in the three-year
period ended December 31, 1999, along with the PricewaterhouseCoopers LLP audit report on those Ñnancial
statements. PricewaterhouseCoopers LLP, independent public accountants, issued the report as experts in
auditing and accounting.

25



Salomon Smith
Barney Holdings Inc.

7,300,000
10% Equity Linked Securities (ELKSSM)

Based upon the Common Stock of 
INTEL CORPORATION
Due April 17, 2003

($10 Principal Amount per ELKS)

Prospectus Supplement

April 11, 2002
(Including Prospectus

dated February 23, 2001)

Salomon Smith Barney
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