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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. ý
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o  
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ý
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o
Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filerý Accelerated filer o
Non-accelerated filer o  (Do not check if a smaller reporting company) Smaller reporting companyo

 ––––––––––––––––––––––––––––––––––––––––
CALCULATION OF REGISTRATION FEE
Title of each Class of
Securities to be Registered

Amount to be Registered/Proposed Maximum Offering Price Per Unit/Proposed
Maximum Aggregate Offering Price/Amount of Registration Fee (1)

Debt Securities
Common Stock, par value
$1.66 2/3 per share
Preferred Stock, without par
value
Warrants
Depositary Shares
Purchase Contracts
Units (2)

(1)

An indeterminate aggregate initial offering price and amount of the securities of each identified class is being
registered as may be offered and sold from time to time at indeterminate prices. Separate consideration may or may
not be received for securities that are issuable upon exercise, conversion or exchange of other securities or that are
issued in units or represented by depositary shares. In accordance with Rules 456(b) and 457(r), the registrant is
deferring payment of all of the registration fee required in connection with this registration statement.

(2)Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.
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Prospectus

PPG Industries, Inc.

Debt Securities
Common Stock
Preferred Stock
Warrants
Depositary Shares
Purchase Contracts
Units

---------------
We may offer to sell from time to time, in one or more classes or series, debt securities, common stock, preferred
stock, warrants, depositary shares, purchase contracts or units, or any combination of these securities. The debt
securities, warrants, purchase contracts and preferred stock may be convertible into or exercisable or exchangeable for
our common stock, preferred stock or other securities or debt or equity securities of one or more other entities.
Our common stock is listed on the New York Stock Exchange and trades under the ticker symbol “PPG.” If we decide to
seek a listing of any securities offered by this prospectus, we will disclose the exchange or market on which the
securities will be listed, if any, or where we have made an application for listing, if any, in one or more supplements to
this prospectus.
This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. The specific terms of any securities to be offered and the specific manner in which they
may be offered will be described in one or more supplements to this prospectus. This prospectus may not be used to
sell securities unless it is accompanied by a prospectus supplement that contains a description of those securities.
We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to other
purchasers, on a continuous or delayed basis. If any offering involves underwriters, dealers or agents, arrangements
with them will be described in a prospectus supplement relating to that offering.
You should consider carefully the “Risk Factors” described on page 3 and in any applicable prospectus supplement
before investing in any of our securities offered by this prospectus or any prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus or determined if this prospectus is truthful
and complete. Any representation to the contrary is a criminal offense.
---------------
The date of this prospectus is August 1, 2016.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which
we refer to in this prospectus as the SEC, utilizing a “shelf” registration process. Under this shelf registration process,
we may sell from time to time any combination of the securities described in this prospectus in one or more offerings.
This prospectus provides you with a general description of the securities we may offer. You should assume that the
information appearing in this prospectus is accurate only as of the date of this prospectus. Our business, financial
condition, results of operations and prospects may change after that date. Each time we sell securities under this
prospectus, we will provide a prospectus supplement that will contain or incorporate by reference specific information
about the terms of that offering. Each prospectus supplement also may add, update or change information contained in
this prospectus. We urge you to read both this prospectus and any prospectus supplement, together with the additional
information described below under “Where You Can Find More Information.”
No person has been authorized to give any information or to make any representations, other than as contained or
incorporated by reference in this prospectus, and, if given or made, such information or representations must not be
relied upon as having been authorized by us or any underwriter, agent, dealer or remarketing firm. Neither the delivery
of this prospectus nor any sale made under this prospectus shall under any circumstances create any implication that
there has been no change in our affairs since the date of this prospectus or that the information contained or
incorporated by reference in this prospectus is correct as of any time subsequent to the date of such information. This
prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities by anyone in any
jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to any person to whom it is an unlawful to make such offer or solicitation.

i
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WHERE YOU CAN FIND MORE INFORMATION
Available Information
We file reports, proxy statements and other information with the SEC. Such reports, proxy statements and other
information that we file with the SEC can be read and copied at the SEC’s Public Reference Room at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 to obtain further information on the operation
of the Public Reference Room. The SEC maintains an Internet site that contains reports, proxy and information
statements and other information regarding issuers that file electronically with the SEC, including us. The SEC’s
Internet address is http://www.sec.gov. In addition, our common stock is listed on the New York Stock Exchange, and
our reports and other information can be inspected at the offices of the New York Stock Exchange, 20 Broad Street,
New York, New York 10005. Our Internet address is http://www.ppg.com. The information on our Internet site is not
a part of this prospectus.
Incorporation by Reference
The SEC allows us to “incorporate by reference” information that we file with it. This means that we can disclose
important information to you by referring you to other documents. Any information we incorporate in this manner is
considered part of this prospectus except to the extent updated and superseded by information contained in this
prospectus and any prospectus supplement. Some information that we file with the SEC after the date of this
prospectus and until we sell all of the securities covered by this prospectus will automatically update and supersede
the information contained in this prospectus.
We incorporate by reference the following documents that we have filed with the SEC and any filings that we make
with the SEC in the future under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), until we sell all of the securities covered by this prospectus, including between the date
of this prospectus and the date on which the offering of the securities under this prospectus is terminated, except as
noted in the paragraph below:
Our SEC Filings (File No. 1‑01687)            Period for or Date of Filing
Annual Report on Form 10-K                Year Ended December 31, 2015
Quarterly Reports on Form 10-Q            Quarters Ended March 31 and June 30, 2016
Current Reports on Form 8-K January 7, April 25, April 27, June 3, June 10, June 27 and July 22, 2016
Form 10 June 29, 1935
Pursuant to General Instruction B of Form 8-K, any information submitted under Item 2.02, Results of Operations and
Financial Condition, or Item 7.01, Regulation FD Disclosure, of Form 8-K is not deemed to be “filed” for the purpose of
Section 18 of the Exchange Act, and we are not subject to the liabilities of Section 18 with respect to information
submitted under Item 2.02 or Item 7.01 of Form 8-K. We are not incorporating by reference any information
submitted under Item 2.02 or Item 7.01 of Form 8-K into any filing under the Securities Act of 1933, as amended (the
“Securities Act”), or the Exchange Act into this prospectus.
Statements contained in this prospectus as to the contents of any contract, agreement or other document referred to in
this prospectus do not purport to be complete, and where reference is made to the particular provisions of that
contract, agreement or other document, those references are qualified in
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all respects by reference to all of the provisions contained in that contract, agreement or other document. For a more
complete understanding and description of each such contract, agreement or other document, we urge you to read the
exhibits to the registration statement of which this prospectus is a part.
Any statement contained in a document incorporated by reference, or deemed to be incorporated by reference, into
this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained herein or in any other subsequently filed document which also is incorporated by reference in this
prospectus modifies or supersedes that statement. Any such statement so modified or superseded will not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.
We will provide without charge, upon written or oral request, a copy of any or all of the documents that are
incorporated by reference into this prospectus and a copy of any or all other contracts, agreements or documents
which are referred to in this prospectus. Requests should be directed to: PPG Industries, Inc., One PPG Place,
Pittsburgh, Pennsylvania 15272, Attention: Corporate Secretary; telephone number: (412) 434-3131. You also may
review a copy of the registration statement and its exhibits at the SEC’s Public Reference Room in Washington, D.C.,
as well as through the SEC’s Internet site, http://www.sec.gov.

iii
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SUMMARY
This summary is a brief discussion of material information contained in, or incorporated by reference into, this
prospectus, as further described above under “Where You Can Find More Information.” This summary does not contain
all of the information that you should consider before investing in any securities being offered by this prospectus. We
urge you to carefully read this entire prospectus, the documents incorporated by reference into this prospectus and the
prospectus supplement relating to the securities that you propose to buy, especially any description of investment risks
that we may include in the prospectus supplement or in documents incorporated by reference in this prospectus.
References to “PPG,” the “registrant,” “we,” “our,” “us” and similar terms mean PPG Industries, Inc. and its consolidated
subsidiaries, unless the context requires otherwise.
PPG Industries, Inc.
PPG Industries, Inc. manufactures and distributes a broad range of coatings, specialty materials and glass products.
We are a comprised of three reportable segments: Performance Coatings, Industrial Coatings and Glass. PPG’s vision
is to be the world’s leading coatings company by consistently delivering high-quality, innovative and sustainable
solutions that customers trust to protect and beautify their products and surroundings. Founded in 1883, PPG operates
in approximately 70 countries around the world.
We are a Pennsylvania corporation with our principal executive offices located at One PPG Place, Pittsburgh,
Pennsylvania 15272. Our telephone number is (412) 434-3131.
Performance Coatings and Industrial Coatings
PPG is a major global supplier of coatings. The Performance Coatings and Industrial Coatings reportable segments
supply coatings and specialty materials for customers in a wide array of end-use markets, including industrial
equipment, appliances and packaging; factory-finished aluminum extrusions and steel and aluminum coils; marine and
aircraft equipment; automotive original equipment (“automotive OEM”); and other industrial and consumer products. In
addition to supplying coatings to the automotive OEM market, PPG supplies refinishes to the automotive aftermarket.
PPG also serves commercial and residential new build and maintenance markets by supplying coatings to painting and
maintenance contractors and directly to consumers for decoration and maintenance. The coatings industry is highly
competitive and consists of several large firms with global presence and many smaller firms serving local or regional
markets. PPG competes in its primary markets with the world’s largest coatings companies, most of which have global
operations, and many smaller regional coatings companies. The primary specialty coatings and materials products
produced are amorphous precipitated silicas for tire, battery separator and other end-use markets; TESLIN® substrate
used in such applications as radio frequency identification (RFID) tags and labels, e-passports, drivers’ licenses and
identification cards; Organic Light Emitting Diode (OLED) materials for use in displays and lighting; optical lens
materials and photochromic dyes for optical lenses and color-change products.

1
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Glass
The Glass reportable segment is comprised of the flat glass and fiber glass businesses. PPG is a producer of flat glass
in North America and a producer of fiber glass in North America and Europe, as well as Asia through our partnership
with Nan Ya Plastics Corp primarily to serve the electronics industry. PPG’s major markets are commercial and
residential construction and the wind energy, energy infrastructure, transportation and electronics industries. Most
glass products are sold directly to manufacturing companies. PPG manufactures flat glass by the float process and
fiber glass by the continuous-strand process.
On June 20, 2016, PPG announced that it has signed an agreement for the sale of its European fiber glass operations to
glass manufacturer Nippon Electric Glass Co. Ltd. ("NEG"). The transaction is subject to completion of employee
consultation processes, receipt of regulatory clearances and other customary closing conditions. PPG and NEG expect
to close the transaction in the second half of 2016.  On July 20, 2016, PPG signed a definitive agreement to sell the
assets of its flat glass manufacturing and glass coatings operations to Vitro S.A.B. de C.V., a leading producer of flat
glass and specialty products. The transaction is expected to close by the end of 2016, subject to customary closing
conditions.
About This Prospectus
This prospectus is part of a registration statement that we filed with the SEC utilizing a “shelf” registration process.
Under this shelf process, we may offer from time to time any of the securities described in this prospectus. This
prospectus provides you with a general description of the securities that we may offer. Each time we offer securities
under this prospectus, we will provide you with a prospectus supplement that contains the specific amounts, prices and
terms of the securities being offered. The prospectus supplement may also add, update or change information
contained or incorporated by reference in this prospectus. We also may provide important information in one or more
reports filed by us with the SEC from time to time pursuant to the Exchange Act that are incorporated by reference in
this prospectus. You should read the documents we have referred to you in “Where You Can Find More Information”
for additional information about us, including our financial statements.

2
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RISK FACTORS
Investing in our securities involves risks. Before deciding whether to purchase any of our securities, you should
carefully consider the risks involved in an investment in our securities, as set forth in Item 1A, Risk Factors, in our
Annual Report on Form 10-K for our fiscal year ended December 31, 2015, as updated in our Quarterly Reports on
Form 10-Q, and the other risks described in any prospectus supplement or in any of the documents incorporated by
reference in this prospectus.
FORWARD-LOOKING STATEMENTS
In this prospectus, statements that are not reported financial results or other historical information are “forward-looking
statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act.
Forward-looking statements give current expectations or forecasts of future events and are not guarantees of future
performance. They are based on our management’s expectations that involve a number of business risks and
uncertainties, any of which could cause actual results to differ materially from those expressed in or implied by the
forward-looking statements.
You can identify these forward-looking statements by the fact that they do not relate strictly to historic or current
facts. They use words such as “anticipates,” “believes,” “estimates,” “expects,” “would,” “should,” “will,” “will likely result,” “forecast,”
“outlook,” “projects” and similar expressions in connection with any discussion of future operating or financial
performance. Any forward-looking statement speaks only as of the date on which such statement is made, and we
undertake no obligation to update any forward looking statement, whether as a result of new information, future
events or otherwise. You are advised, however, to consult any further disclosures we make on related subjects in our
reports to the SEC.
Many factors could cause actual results to differ materially from our forward-looking statements. Such factors include
global economic conditions, increasing price and product competition by foreign and domestic competitors,
fluctuations in cost and availability of raw materials, the ability to maintain favorable supplier relationships and
arrangements, difficulties in integrating acquired businesses and achieving expected synergies therefrom, economic
and political conditions in international markets, the ability to penetrate existing, developing and emerging foreign and
domestic markets, foreign exchange rates and fluctuations in such rates, fluctuations in tax rates, the impact of future
legislation, the impact of environmental regulations, unexpected business disruptions, the unpredictability of existing
and possible future litigation. However, it is not possible to predict or identify all such factors. Consequently, while
the list of factors presented here, in any prospectus supplement and in Item 1A, Risk Factors, in our Annual Report on
Form 10-K for our fiscal year ended December 31, 2015, as updated in our Quarterly Reports on Form 10-Q, are
considered representative, no such list should be considered to be a complete statement of all potential risks and
uncertainties. Unlisted factors may present significant additional obstacles to the realization of forward-looking
statements.

3
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Consequences of material differences in the results compared with those anticipated in the forward-looking statements
could include, among other things, business disruption, operational problems, financial loss, legal liability to third
parties, other factors set forth in the “Risk Factors” section of any prospectus supplement, Item 1A, Risk Factors, in our
Annual Report on Form 10-K for our fiscal year ended December 31, 2015, as updated in our Quarterly Reports on
Form 10-Q, and similar risks, any of which could have a material adverse effect on our consolidated financial
condition, results of operations or liquidity.

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES
Our consolidated ratios of earnings to fixed charges for the six months ended June 30, 2016 and for the years ended
December 31, 2015, 2014, 2013, 2012 and 2011 are as follows:

Six Months
Ended June Year Ended December 31,
30, 2016 2015 2014 2013 2012 2011

Ratios of earnings to fixed charges …11.2x 9.7x 5.4x 5.2x 3.9x 4.3x

For the purposes of this ratio, “earnings” consist of consolidated earnings before income taxes, plus fixed charges
exclusive of capitalized interest and less undistributed income of unconsolidated affiliates carried on the equity basis.
“Fixed charges” consist of interest, whether expensed or capitalized (including amortization of debt discount and debt
expense), and that portion of rentals which is representative of interest. We did not declare any preferred stock
dividends for any of the periods presented.
USE OF PROCEEDS
We intend to use the net proceeds from the sale of the securities for general corporate purposes, unless otherwise
indicated in the applicable prospectus supplement relating to a specific issuance of securities. Our general corporate
purposes include, but are not limited to, repayment, redemption or refinancing of debt, capital expenditures,
investments in or loans to subsidiaries and joint ventures, funding of possible acquisitions, working capital,
contributions to one or more of our pension plans, satisfaction of other obligations and repurchase of our outstanding
debt or equity securities. Pending any such use, the net proceeds from the sale of the securities may be invested in
short-term, investment grade, interest-bearing instruments. We will include a more detailed description of the use of
proceeds of any specific offering in the applicable prospectus supplement relating to an offering of securities under
this prospectus.
DESCRIPTION OF DEBT SECURITIES
The following is a general description of the debt securities that we may offer from time to time under this prospectus.
The financial terms and other specific terms of the debt securities being offered will be described in a prospectus
supplement relating to the issuance of those securities. Those terms may vary from the terms described here. Although
the debt securities that we may offer include debt securities
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denominated in U.S. dollars, we also may choose to offer debt securities in any other currency, including the euro.
The debt securities are governed by documents called “indentures.” The indentures are contracts between us and a
financial institution acting as the trustee. The trustee has two main roles. First, the trustee can enforce your rights
against us if we default. There are some limitations on the extent to which the trustee may act on your behalf, as
described below under “ – Events of Default – Remedies If an Event of Default Occurs.” Second, the trustee performs
certain administrative duties for us.
Because this section is a summary, it does not describe every aspect of the debt securities that we may offer pursuant
to this prospectus. This summary also is subject to and qualified by reference to the description of the particular terms
of the debt securities and the relevant indenture described in the related prospectus supplement, including definitions
used in the relevant indenture. The particular terms of the debt securities that we may offer under this prospectus, the
relevant indenture and any relevant supplemental indenture may vary from the terms described below.
General
The debt securities that we may offer under this prospectus will be either senior debt securities or subordinated debt
securities. We may issue senior debt securities under one or more senior indentures between us and The Bank of New
York Mellon Trust Company, N.A., as trustee, including an existing Indenture, dated as of March 18, 2008, which we
refer to in this prospectus as the existing indenture. In this prospectus, we refer to any indenture pursuant to which
senior debt securities offered under this prospectus may be issued, including the existing indenture, as any such
indenture may be supplemented in connection with an offering of senior debt securities under this prospectus, as a
senior indenture. We may issue subordinated debt securities under one or more subordinated indentures between us
and The Bank of New York Mellon Trust Company, N.A., as trustee. In this prospectus, we refer to any indenture
pursuant to which subordinated debt securities offered under this prospectus may be issued, as any such indenture may
be supplemented in connection with an offering of subordinated debt securities under this prospectus, as a
subordinated indenture. Senior indentures and subordinated indentures are sometimes referred to collectively in this
prospectus as indentures.
The existing indenture is, and each other indenture will be, governed by New York law. Copies of the existing
indenture and forms of a senior indenture and a subordinated indenture pursuant to which we may issue debt securities
that are offered under this prospectus have been filed as exhibits to the registration statement of which this prospectus
is a part. See “Where You Can Find More Information” for information on how to obtain copies of these indentures.
We may offer the debt securities from time to time in as many distinct series as we may choose. All debt securities
will be direct, unsecured obligations of ours. Any senior debt securities that we offer under this prospectus will have
the same rank as all of our other unsecured and unsubordinated debt. Any subordinated debt securities that we offer
under this prospectus will be subordinate in right of payment to our senior indebtedness. The existing indenture does
not, and any other indenture will not, limit either the amount of debt that we may issue thereunder or the amount of
other unsecured debt or other securities that we or our subsidiaries may issue.
Our primary sources of payment for our payment obligations under the debt securities will be revenues from our
operations and investments and cash distributions from our subsidiaries. Our subsidiaries are separate and distinct
legal entities and have no obligation whatsoever to pay any amounts due on debt securities issued by us or to make
funds available to us. Our subsidiaries’ ability to pay
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dividends or make other payments or advances to us will depend upon their operating results and will be subject to
applicable laws and contractual restrictions. The existing indenture does not, and any other indenture will not, restrict
our subsidiaries from entering into agreements that prohibit or limit their ability to pay dividends or make other
payments or advances to us.
To the extent that we must rely on cash from our subsidiaries to pay amounts due on the debt securities, the debt
securities will be effectively subordinated to all our subsidiaries’ liabilities, including their trade payables. This means
that our subsidiaries may be required to pay all of their creditors in full before their assets are available to us. Even if
we are recognized as a creditor of our subsidiaries, our claims would be effectively subordinated to any security
interests in their assets and also could be subordinated to some or all other claims on their assets and earnings.
Other than the restrictions described below or any restrictions described in an applicable prospectus supplement, the
existing indenture does not, and any other indenture and the debt securities that we may offer under this prospectus
will not, contain any covenants or other provisions designed to protect holders of the debt securities if we participate
in a highly leveraged transaction. In addition, the existing indenture does not, and any other indenture and the debt
securities that we may offer under this prospectus will not, contain provisions that give holders of debt securities the
right to require us to repurchase their debt securities if our credit ratings decline due to a takeover, recapitalization or
similar restructuring or otherwise.
You should look in the applicable prospectus supplement for the following terms of the debt securities being offered:
•the title of the debt securities;

•if other than U.S. currency, the currency in which the debt securities may be purchased and the currency in whichprincipal, premium, if any, and interest will be paid;
•the total principal amount of the debt securities;
•the price at which the debt securities will be issued;
•the date or dates on which the debt securities will mature and the right, if any, to extend the maturity date or dates;

•the annual rate or rates, if any, at which the debt securities will bear interest, including the method of calculatinginterest if a floating rate is used;

•
the date or dates from which the interest will accrue, the interest payment dates on which the interest will be payable
or the manner of determination of the interest payment dates and the record dates for the determination of holders to
whom interest is payable;
•the place or places where principal, premium, if any, and interest will be payable;
•any redemption, repayment or sinking fund provision;
•the application, if any, of defeasance provisions to the debt securities;
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•if other than the entire principal amount, the portion of the debt securities that would be payable upon acceleration ofthe maturity of the debt securities;

•any obligation we may have to redeem, purchase or repay the debt securities at the option of a holder upon thehappening of any event and the terms and conditions of redemption, repurchase or repayment;

•the form of debt securities, including whether we will issue the debt securities in individual certificates to each holderor in the form of temporary or permanent global securities held by a depositary on behalf of holders;

•if the amount of payments of principal, premium, if any, or interest on the debt securities may be determined byreference to an index, the manner in which that amount will be determined;
•any additional covenants applicable to the debt securities;
•any additional events of default applicable to the debt securities;
•the terms of subordination, if applicable;
•the terms of conversion, if applicable;
•any material provisions described in this prospectus that do not apply to the debt securities; and

•
any other material terms of the debt securities, including any additions, deletions or other changes to the terms
described in this prospectus, and any terms which may be required by or advisable under applicable laws or
regulations.
Debt securities bearing no interest or interest at a rate that is below the prevailing market rate may be sold at a
discount below their stated principal amount. Special federal income tax and other special considerations applicable to
any discounted debt securities, or to debt securities issued at face value which are treated as having been issued at a
discount for federal income tax purposes, will be described in the applicable prospectus supplement.
In addition to the debt securities that we may offer pursuant to this prospectus, we may issue other debt securities in
public or private offerings from time to time. These other debt securities may be issued under documentation that is
not described in this prospectus, and those debt securities may contain provisions materially different from the
provisions applicable to one or more issues of debt securities offered pursuant to this prospectus.
Restrictive Covenants
The existing indenture contains, and any other indenture will contain, certain covenants for the benefit only of holders
of the debt securities governed by the applicable indenture. The covenants summarized below will apply to each series
of debt securities issued pursuant to any of the indentures as long as any of those debt securities are outstanding,
unless waived, amended or the applicable prospectus supplement states otherwise.
Payment. We will pay the principal of and premium, if any, and interest on the debt securities at the place and time
described in the debt securities. Unless otherwise provided in the applicable prospectus
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supplement, we will pay interest on any debt security to the person in whose name that security is registered at the
close of business on the regular record date for that interest payment.
Subject to the requirements of any applicable abandoned property laws, any money deposited with the trustee or any
paying agent for the payment of principal of or any premium, if any, or interest on any debt security that remains
unclaimed for two years after that amount has become due and payable will be paid to us at our request. After this
occurs, the holder of that debt security must look only to us for payment of that amount and not to the trustee or
paying agent.
Merger and Consolidation. We will not merge or consolidate with any other entity or sell or convey all or substantially
all of our assets to any person, firm, corporation or other entity, except that we may merge or consolidate with, or sell
or convey all or substantially all of our assets to, any other entity if:

•

we are the continuing entity or the successor entity (if other than us) is organized and existing under the laws of the
United States of America, a State thereof or the District of Columbia and the successor entity expressly assumes
payment of the principal of and interest on all the debt securities, and the performance and observance of all of the
covenants and conditions of the applicable indenture to be performed by us; and
•there is no default under the applicable indenture.
Upon such a succession, we will be relieved from any further obligations under the applicable indenture. For purposes
of this subsection, “substantially all of our assets” means, at any date, a portion of the non-current assets reflected in our
consolidated balance sheet as of the end of the most recent quarterly period that represents at least 66 2/3% of the total
reported value of such assets.
Waiver of Certain Covenants. Unless otherwise provided in an applicable prospectus supplement, we may, with
respect to the debt securities of any series, omit to comply with any covenant provided in the terms of those debt
securities if, before the time for such compliance, holders of at least a majority in principal amount of the outstanding
debt securities of that series waive such compliance in that instance or generally.
Events of Default
You will have special rights if an Event of Default occurs and is not cured, as described later in this subsection. Unless
described otherwise in an applicable prospectus supplement, the term “Event of Default” means any of the following
with respect to an issue of debt securities offered under this prospectus:
•we do not pay interest on an issue of debt securities within 30 days of the due date;
•we do not pay the principal of or premium, if any, on an issue of debt securities on the applicable due date;
•we do not pay any sinking fund installment on an issue of debt securities within 30 days of the due date;
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•
we remain in breach of any other covenant or warranty in the debt securities of such series or in the applicable
indenture for 90 days after we receive a notice of default stating that we are in breach, as provided in the applicable
indenture;
•certain events of bankruptcy, insolvency or reorganization occur; or
•any other Event of Default described in the applicable prospectus supplement occurs.
Remedies If an Event of Default Occurs. Unless provided otherwise in an applicable prospectus supplement, if an
Event of Default has occurred and continues with respect to an issue of debt securities, the trustee or the holders of not
less than 25% in principal amount of the debt securities of the affected series may declare the entire principal amount
of all of the debt securities of the affected series to be due and immediately payable. This is called a “declaration of
acceleration of maturity.” Under some circumstances, a declaration of acceleration of maturity may be canceled by the
holders of at least a majority in principal amount of the debt securities of that series.
The trustee under the existing indenture generally is not, and the trustee under any other indenture generally will not
be, required to take any action under that indenture at the request of any holders unless one or more of the holders has
provided to the trustee security or indemnity reasonably satisfactory to it.
If reasonable protection from expenses and liabilities is provided, the holders of a majority in principal amount of the
outstanding debt securities of the relevant series may direct the time, method and place of conducting any lawsuit or
other formal legal action seeking any remedy available to the trustee and to waive certain past defaults regarding the
relevant series. The trustee may refuse to follow those directions in some circumstances.
If an Event of Default occurs and is continuing regarding a series of debt securities, the applicable 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.
Before any holder of any series of debt securities may institute an action for any remedy, except payment on such
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 offer and give the trustee satisfactory
security and indemnity against liabilities incurred by the trustee for taking such action.
“Street Name” and other indirect holders should consult their banks or brokers for information on how to give notice or
direction to or make a request of the applicable trustee and to make or cancel a declaration of acceleration.
We will furnish every year to the trustee under each indenture a written statement of certain of our officers certifying
that, to their knowledge, we are in compliance with that indenture and the debt securities offered pursuant to that
indenture, or else specifying any default.
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 issued under that indenture or otherwise.
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Satisfaction and Discharge; Defeasance and Covenant Defeasance
The following discussion of satisfaction and discharge, defeasance and covenant defeasance will be applicable to a
series of debt securities only if we choose to have them apply to that series. If we do so choose, we will state that in
the applicable prospectus supplement.
Satisfaction and Discharge.  Each indenture will be satisfied and discharged if:
•we deliver to the trustee all debt securities then outstanding under that indenture for cancellation; or

•

all debt securities under that indenture not delivered to the trustee for cancellation have become due and payable, are
to become due and payable within one year or are to be called for redemption within one year and we deposit an
amount sufficient to pay the principal, premium, if any, and interest to the date of maturity, redemption or deposit (in
the case of debt securities that have become due and payable), as the case may be, provided that in any case we have
paid all other sums payable under that indenture.
Defeasance and Covenant Defeasance. The existing indenture provides, and any other indenture will provide, if such
provision is made applicable to the debt securities of a series issued under that indenture, that:
•we may elect either:

•

to defease and be discharged from any and all obligations with respect to any debt security of such series (except for
the obligations to register the transfer or exchange of such debt security, to replace temporary or mutilated, destroyed,
lost or stolen debt securities, to maintain an office or agency in respect of the debt securities and to hold moneys for
payment in trust) (“defeasance”); or

•to be released from our obligations with respect to the restrictions described above under “ – Restrictive Covenants,”together with additional covenants that may be included for a particular series; and

•

the Events of Default described in the third, fourth and sixth bullets under “– Events of Default,” shall not be Events of
Default under that indenture with respect to such series (“covenant defeasance”), upon the deposit with the trustee (or
other qualifying trustee), in trust for such purpose, of money or certain U.S. government obligations which through
the payment of principal and interest in accordance with their terms will provide money, in an amount sufficient to
pay the principal of (and premium, if any) and interest on such debt security, on the scheduled due dates.
In the case of defeasance, the holders of such debt securities are entitled to receive payments in respect of such debt
securities solely from such trust. Such a trust may only be established if, among other things, we have delivered to the
trustee an opinion of counsel (as specified in the applicable indenture) to the effect that the holders of the debt
securities affected thereby will not recognize income, gain or loss for federal income tax purposes as a result of such
defeasance or covenant defeasance and will be subject to federal income tax on the same amounts, in the same manner
and at the same times as would have been the case if such defeasance or covenant defeasance had not occurred. Such
opinion of counsel, in the case of defeasance described above, must refer to and be based upon a ruling of the
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Internal Revenue Service or a change in applicable federal income tax law occurring after the date of the applicable
indenture.
Modification and Waiver
The existing indenture contains, and any other indenture will contain, provisions permitting us and the trustee to
modify that indenture or enter into or modify any supplemental indenture without the consent of the holders of the
debt securities in regard to matters as will not adversely affect the interests of the holders of the debt securities,
including, without limitation, the following:
•to evidence the succession of another corporation to us;

•to add to our covenants further covenants for the benefit or protection of the holders of any or all series of debtsecurities or to surrender any right or power conferred upon us by that indenture;
•to add any additional events of default with respect to all or any series of debt securities issued under that indenture;

•to add to or change any of the provisions of that indenture to facilitate the issuance of debt securities in bearer formwith or without coupons, or to permit or facilitate the issuance of debt securities in uncertificated form;

•to add to, change or eliminate any of the provisions of that indenture in respect of one or more series of debt securitiesthereunder, under certain conditions designed to protect the rights of any existing holder of those debt securities;
•to secure all or any series of debt securities issued under that indenture;
•to establish the forms or terms of the debt securities of any series issued under that indenture;

•to evidence the appointment of a successor trustee and to add to or change provisions of that indenture necessary toprovide for or facilitate the administration of the trusts under that indenture by more than one trustee; or

•
to cure any ambiguity, to correct or supplement any provision of that indenture which may be defective or
inconsistent with another provision of that indenture or to make other amendments that do not adversely affect the
interests of the holders of any series
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