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PROSPECTUS
 

DEBT SECURITIES

This prospectus contains a general description of the debt securities that Dover Corporation may offer for sale from time to time in one or more
offerings. We will describe the specific terms of the debt securities that we offer, and the specific manner in which they may be offered, in one or more
prospectus supplements at the time of each offering.

We may sell the debt securities on a continuous or delayed basis directly to investors or through underwriters, dealers or agents, or through a
combination of these methods. If any offering involves underwriters, dealers or agents, we will describe our arrangements with them in the prospectus
supplement that relates to that offering.

This prospectus may not be used to offer and sell the debt securities unless accompanied by a prospectus supplement. A prospectus supplement may
add, update or change information contained in this prospectus. Before you invest in any debt securities, you should read this prospectus and the applicable
prospectus supplement or supplements, as well as the documents incorporated and deemed to be incorporated by reference in this prospectus.

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

Investing in our debt securities involves risk. See “Risk Factors” on page 3 of this prospectus.

The date of this prospectus is March 3, 2017.
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You should rely only on the information contained or incorporated by reference in this prospectus and in any accompanying prospectus
supplement or supplements. We have not authorized any other person to provide you with different information with respect to this offering. This
document may only be used where it is legal to sell these securities. You should only assume that the information in this prospectus or any prospectus
supplement or supplements is accurate as of the date on the front of the respective document. Our business, properties, financial condition, results of
operations and prospects may have changed since that date. We are not making an offer of these debt securities in any state where the offer is not
permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission (the “SEC”), as a “well-
known seasoned issuer” (as defined in Rule 405 under the Securities Act of 1933, as amended (the “Securities Act”)). By using an automatic shelf registration
statement, we may, at any time and from time to time, sell debt securities under this prospectus in one or more offerings in an unlimited amount. As allowed
by the SEC rules, this prospectus does not contain all of the information included in the registration statement. For further information, we refer to the
registration statement, including its exhibits. Statements contained in this prospectus about the provisions or contents of any agreement or other document
are not necessarily complete. If the SEC’s rules and regulations require that an agreement or document be filed as an exhibit to the registration statement, see
that agreement or document for a complete description of these matters.

This prospectus provides you with a general description of the debt securities that we may offer. Each time we use this prospectus to offer debt
securities, we will provide you with a prospectus supplement or supplements that will describe the specific terms of the securities being offered. The
prospectus supplement may also add, update or change information contained in this prospectus. If there is any inconsistency between the information in this
prospectus and the prospectus supplement, you should rely on the information in the prospectus supplement.

To understand the terms of our debt securities, you should carefully read this document and the applicable prospectus supplement or supplements.
Together they provide the specific terms of the debt securities we are offering. You should also read the documents we have referred you to under “Where
You Can Find More Information” for information on our company and our business, properties, financial condition, results of operations and prospects.

References in this prospectus to “Dover,” the “Company,” “we,” “us” and “our” refer to Dover Corporation and its subsidiaries.
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DOVER CORPORATION

Dover is a diversified global manufacturer delivering innovative equipment and components, specialty systems, consumable supplies, software and
digital solutions and support services through its operating segments. Dover was incorporated in 1947 in the State of Delaware and became a publicly traded
company in 1955.

Our corporate headquarters are located at Dover Corporation, 3005 Highland Parkway, Downers Grove, IL 60515, and our telephone number is
(630) 541-1540.

Our website is www.dovercorporation.com. The information contained in, or that can be accessed through, our website is not a part of this prospectus.

RISK FACTORS

Our business is subject to risks and uncertainties. You should carefully consider and evaluate all of the information included and incorporated by
reference in this prospectus, including the risk factors incorporated by reference from our most recent Annual Report on Form 10-K and other SEC filings. It is
possible that our business, properties, financial condition, results of operations or prospects could be materially adversely affected by any of these risks and
uncertainties.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. In addition, we have filed a registration statement
and related exhibits with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at www.sec.gov or at our website at
www.dovercorporation.com. You may also read and copy any document we file with the SEC at its public reference room at 100 F Street, N.E., Washington,
D.C. 20549. In addition, you can inspect reports and other information we file at the office of the New York Stock Exchange, Inc., 20 Broad Street, New York,
New York 10005.

You may also obtain copies of this information at prescribed rates by writing to the public reference section of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus information which we file with the SEC. This means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and
information that we file later with the SEC will automatically update and supersede any inconsistent information in this prospectus and in our other filings
with the SEC.

We incorporate by reference the following documents that we previously filed with the SEC (other than any information in such documents that is
deemed not to be filed):
 

 •  our annual report on Form 10-K for the year ended December 31, 2016 (SEC File No. 001-04018); and
 

 •  our current report on Form 8-K, filed with the SEC on February 10, 2017 (SEC File No. 001-04018) (in respect of information reported under
Item 5.02 only).
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We also incorporate by reference any future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), on or after the date of the filing of the registration statement and prior to the termination of the offering; provided,
however, that we are not incorporating by reference any information furnished under Item 2.02 or Item 7.01 of any Current Report on Form 8-K, unless, and to
the extent, specified in any such Current Report on Form 8-K. Our future filings with the SEC will automatically update and supersede any inconsistent
information in this prospectus.

You may obtain a free copy of these filings from us by telephoning or writing to us at the following address and telephone number:

Dover Corporation
3005 Highland Parkway

Downers Grove, IL 60515
Attention: Corporate Secretary

Telephone: (630) 541-1540

FORWARD-LOOKING STATEMENTS

Statements included in this prospectus and the documents incorporated by reference may constitute “forward-looking statements” within the meaning
of the Securities Act, the Exchange Act and the Private Securities Litigation Reform Act of 1995. Such statements relate to, among other things, operating
and strategic plans, income, earnings, cash flows, foreign exchange, changes in operations, acquisitions, industries in which Dover businesses operate,
anticipated market conditions and our positioning, global economics, and operating improvements. Forward-looking statements may be indicated by words
or phrases such as “anticipates,” “expects,” “believes,” “suggests,” “will,” “plans, “should,” “would,” “could,” and “forecast” or use of the future tense and
similar words or phrases but the absence of such words or phrases does not mean that particular statements are not forward-looking. Forward-looking
statements are subject to inherent risks and uncertainties that could cause actual results to differ materially from current expectations, including, among
others, the factors discussed under “Risk Factors” in our filings with the SEC incorporated by reference and the factors listed below:
 

 •  oil and gas activity and U.S. industrials activity;
 

 •  conditions and events affecting domestic and global financial and capital markets;
 

 •  oil and natural gas demand, production growth, and prices;
 

 •  changes in exploration and production spending by our customers and changes in the level of oil and natural gas exploration and development;
 

 •  changes in customer demand and capital spending;
 

 •  risks related to our international operations and the ability of our businesses to expand into new geographic markets;
 

 •  the impact of interest rate and currency exchange rate fluctuations;
 

 •  increased competition and pricing pressures;
 

 •  the impact of loss of a significant customer, or loss or non-renewal of significant contracts;
 

 •  the ability of our businesses to adapt to technological developments;
 

 •  the ability of our businesses to develop and launch new products, timing of such launches and risks relating to market acceptance by customers;
 

 •  the relative mix of products and services which impacts margins and operating efficiencies;
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 •  the impact of loss of a single-source manufacturing facility;
 

 •  short-term capacity constraints;
 

 •  domestic and foreign governmental and public policy changes or developments, including import/export laws and sanctions, tax policies,
environmental regulations and conflict minerals disclosure requirements;

 

 •  increases in the cost of raw materials;
 

 •  our ability to identify and successfully consummate value-adding acquisition opportunities or planned divestitures, and to realize anticipated
earnings and synergies from acquired businesses and joint ventures;

 

 •  our ability to achieve expected savings from integration and other cost-control initiatives, such as lean and productivity programs as well as
efforts to reduce sourcing input costs;

 

 •  the impact of legal compliance risks and litigation, including product recalls;
 

 •  indemnification obligations related to acquired or divested businesses;
 

 •  cybersecurity and privacy risks;
 

 •  protection and validity of patent and other intellectual property rights;
 

 •  goodwill or intangible asset impairment charges;
 

 •  a downgrade in our credit ratings which, among other matters, could make obtaining financing more difficult and costly; and
 

 •  work stoppages, union and works council campaigns and other labor disputes which could impact our productivity.

If known or unknown risks or uncertainties materialize, or if underlying assumptions prove inaccurate, actual results could vary materially from
anticipated, estimated or projected results. Any forward-looking statements are made as of the date of the document in which they appear. We do not
undertake to update any forward-looking statement that we may make from time to time, except as required by law.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds from the sale of the offered securities for general
corporate purposes. General corporate purposes may include repayment of debt, additions to working capital, capital expenditures, investments in our
subsidiaries, any future acquisitions and the repurchase, redemption or retirement of securities, including shares of our common stock. The net proceeds may
be temporarily invested or applied to repay short-term or revolving debt prior to use.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. This information should be read in conjunction
with the consolidated financial statements and the accompanying notes included in documents incorporated by reference in this prospectus.
 
   Years Ended December 31,  
   2016    2015    2014    2013    2012  
Ratios of earnings to fixed charges    5.21x    6.09x    7.85x    7.79x    7.12x 
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We have computed these ratios by dividing earnings available for fixed charges for each period by fixed charges for that period. We calculated
earnings available for fixed charges by adding pre-tax income from continuing operations and fixed charges. Fixed charges represent the sum of interest
expense, including the amount we amortize for debt financing costs, capitalized interest and our estimate of the amount of interest within our rental expense.

DESCRIPTION OF DEBT SECURITIES

The following is a general description of the debt securities that we may offer from time to time. We will issue the debt securities under an indenture
dated February 8, 2001, as amended, between us and The Bank of New York Mellon, as trustee. A copy of the indenture is filed as or incorporated by
reference as an exhibit to the registration statement of which this prospectus is a part. We may issue debt securities from time to time in one or more series. We
will describe in a prospectus supplement the particular terms of each series, or of debt securities forming a part of a series, which are offered by that prospectus
supplement. If any information in the prospectus supplement differs from the general terms described below, you should rely on the information in the
prospectus supplement with respect to the particular debt securities being offered.

The following description of the debt securities summarizes certain of the material provisions of the indenture and the debt securities. This summary is
not intended to be a full restatement of all the terms of the debt securities. We urge you to read the indenture and, with respect to any particular debt
securities, the indenture supplement related to such debt securities which will be described in the applicable prospectus supplement or supplements, because
they, and not this description, will define your rights as a holder of the debt securities.

The numerical references in parentheses below are to sections of the indenture. Unless otherwise indicated, terms used in the following summary that
are defined in the indenture have the meanings used in the indenture.

We conduct substantially all our business through subsidiaries. Although the debt securities are our senior obligations, they are effectively
subordinated to all existing and future liabilities of our subsidiaries. The indenture does not restrict the ability of our subsidiaries to incur indebtedness.
Because we are a holding company, our ability to service our indebtedness is dependent on dividends and other payments made to us on our investments in
our subsidiaries.

General

The indenture provides that we may issue debt securities in separate series from time to time without limitation as to aggregate principal amount. We
may specify a maximum aggregate principal amount for the debt securities of any series. (Section 301) The debt securities will be our unsecured obligations
and will rank on parity with all of our other unsecured and unsubordinated indebtedness.

We will set forth in the applicable prospectus supplement or supplements the price or prices at which the debt securities we will offer will be issued. We
will also describe the following terms of such debt securities:
 

 •  the title of the debt securities;
 

 •  any limit on the aggregate principal amount of the debt securities or the series of which they are a part;
 

 •  the date or dates on which the principal of any of the debt securities will be payable;
 

 •  the person to whom any interest on any of the debt securities of the series will be payable, if other than the person in whose name that debt
security is registered at the close of business on the regular record date for such interest;
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 •  the rate or rates at which any of the debt securities will bear interest, if any, the date or dates from which any interest will accrue, the interest
payment dates on which any interest will be payable and the regular record date for any such interest payable on any interest payment date;

 

 •  the place or places where the principal of and any premium and interest on any of the debt securities will be payable;
 

 •  the period or periods within which, the price or prices at which and the terms and conditions on which we may redeem any of the debt securities
in whole or in part, at our option;

 

 
•  our obligation, if any, to redeem or purchase any of the debt securities pursuant to any sinking fund or analogous provision or at the option of

the holder thereof, and the period or periods within which, the price or prices at which and the terms and conditions on which we will redeem or
purchase any of the debt securities in whole or in part, pursuant to any such obligation;

 

 •  the denominations in which any of the debt securities will be issuable, if other than denominations of $1,000 and any integral multiple of
$1,000;

 

 

•  if other than the currency of the United States of America, (a) the currency, currencies or currency units in which the principal of or any premium
or interest on any of the debt securities will be payable, and (b) the manner in which the equivalent of the principal amount thereof in the
currency of the United States of America will be determined for any purpose, including for the purpose of determining the principal amount
deemed to be outstanding at any time;

 

 •  if other than the entire principal amount of the debt securities, the portion of the principal amount of any of the debt securities which will be
payable upon declaration of acceleration of the maturity thereof;

 

 

•  if the principal amount payable at the stated maturity of any of the debt securities will not be determinable as of any one or more dates prior to
the stated maturity, the amount which will be deemed to be the principal amount as of any such date for any purpose, including the principal
amount thereof which will be due and payable upon any maturity other than the stated maturity or which will be deemed to be outstanding as of
any such date, or, in any such case, the manner in which the deemed principal amount is to be determined;

 

 •  if applicable, that the debt securities, in whole or any specified part, are defeasible pursuant to certain provisions of the indenture and, if other
than by a board resolution, the manner in which any election by the Company to defease such securities shall be evidenced;

 

 
•  whether any of the debt securities will be issuable in whole or in part in the form of one or more global securities and, if so, the respective

depositaries for the global securities and the form of any legend or legends any such global security will bear in addition to or in lieu of the
legend referred to in the indenture;

 

 
•  if different from those described in the indenture, any circumstances under which any global security may be exchanged in whole or in part for

debt securities registered, and any transfer of a global security in whole or in part may be registered, in the names of persons other than the
depositary for such global security or its nominee;

 

 •  any addition to or change in the events of default applicable to any of the debt securities and any change in the right of the trustee or the holders
to declare the principal amount of any of the debt securities due and payable;

 

 •  any addition to or change in the covenants in the indenture applicable to any of the debt securities; and
 

 •  any other terms of the debt securities not inconsistent with the provisions of the indenture. (Section 301)
 

7



Table of Contents

We may sell debt securities, including original issue discount securities, at a substantial discount below their principal amount. We may describe in the
applicable prospectus supplement or supplements certain special United States federal income tax considerations, if any, applicable to debt securities sold at
an original issue discount. In addition, we may describe in the applicable prospectus supplement or supplements certain special United States federal income
tax or other considerations, if any, applicable to any debt securities which are denominated in a currency or currency unit other than United States dollars.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form, without coupons, and, unless otherwise specified in the applicable
prospectus supplement or supplements, only in denominations of $1,000 and integral multiples thereof. (Section 302)

At the option of the holder, subject to the terms of the indenture and the limitations applicable to global securities, debt securities of each series will be
exchangeable for other debt securities of the same series of any authorized denomination and of a like tenor and aggregate principal amount. (Section 305)

Subject to the terms of the indenture and the limitations applicable to global securities, holders may present debt securities for exchange as provided
above or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed, at the office of the security registrar or at the
office of any transfer agent we designate for such purpose. Holders will not incur any service charge for any registration of transfer or exchange of debt
securities. We may require, however, payment of a sum sufficient to cover any tax or other governmental charge payable in connection with such registration.
Such transfer or exchange will occur at such time as the security registrar or such transfer agent, as the case may be, is satisfied with the documents of title and
identity of the person making the request. We have appointed the trustee as security registrar. We will name in the applicable prospectus supplement or
supplements any transfer agent, in addition to the security registrar, we initially designate for any debt securities. (Section 305) We may at any time designate
additional transfer agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer agent acts, except that
we will be required to maintain a transfer agent in each place of payment for the debt securities of each series. (Section 1002)

If the debt securities of any series, or of any series and specified terms, are to be redeemed in part, we will not be required to:
 

 
•  issue, register the transfer of or exchange any security of that series, or of that series and specified terms, as the case may be, during a period

beginning at the opening of business 15 days before the day of mailing of a notice of redemption of any such security that may be selected for
redemption and ending at the close of business on the day of such mailing; or

 

 •  register the transfer of or exchange any security so selected for redemption, in whole or in part, except the unredeemed portion of any such
security being redeemed in part. (Section 305)

Global Securities

Some or all of the debt securities of any series may be represented, in whole or in part, by one or more global securities which will have an aggregate
principal amount equal to that of the debt securities represented thereby. Each global security (a) will be registered in the name of a depositary or a nominee
of such depositary identified in the applicable prospectus supplement or supplements, (b) will be deposited with such depositary or nominee or a custodian,
and (c) will bear a legend regarding the restrictions on exchanges and registration of transfer of such security referred to below and any such other matters as
may be provided for pursuant to the indenture.

Notwithstanding any provision of the indenture or any security described here, no global security may be exchanged in whole or in part for debt
securities registered, and no transfer of a global security in whole or in
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part may be registered, in the name of any person other than the depositary for such global security or any nominee of such depositary unless:
 

 •  the depositary has notified us that it is unwilling or unable to continue as depositary for such global security or has ceased to be qualified to act
as a depositary as required by the indenture;

 

 •  there has occurred and is continuing an event of default with respect to the debt securities represented by such global security; or
 

 •  there exist such circumstances, if any, in addition to or in lieu of those described above as may be described in the applicable prospectus
supplement.

All securities issued in exchange for a global security or any portion thereof will be registered in such names as the depositary may direct.
(Sections 204 and 305)

As long as the depositary, or its nominee, is the registered holder of a global security, we will consider the depositary or such nominee, as the case may
be, to be the sole owner and holder of such global security and the debt securities represented thereby for all purposes under the debt securities and the
indenture. Except in the limited circumstances referred to above, owners of beneficial interests in a global security will not:
 

 •  be entitled to have such global security or any debt securities represented thereby registered in their names;
 

 •  receive or be entitled to receive physical delivery of certificated debt securities in exchange therefor; or
 

 •  be considered to be the owners or holders of such global security or any debt securities represented thereby for any purpose under the debt
securities or the indenture.

We will make all payments of principal of and any premium and interest on a global security to the depositary or its nominee, as the case may be, as the
holder of such security. The laws of some jurisdictions require that certain purchasers of securities take physical delivery of such securities in definitive form.
These laws may impair the ability to transfer beneficial interests in a global security.

Ownership of beneficial interests in a global security will be limited to institutions that have accounts with the depositary or its nominee, and to
persons that may hold beneficial interests through these institutions. These institutions are called participants. In connection with the issuance of any global
security, the depositary will credit, on its book-entry registration and transfer system, the respective principal amounts of debt securities represented by the
global security to the accounts of its participants. Ownership of beneficial interests in a global security will be shown only on, and the transfer of those
ownership interests will be effected only through, records maintained by (a) the depositary, with respect to participants’ interests, or (b) any such participant,
with respect to interests of persons held by such participant on their behalf. Payments, transfers, exchanges and others matters relating to beneficial interests
in a global security may be subject to various policies and procedures adopted by the depositary from time to time. We, the trustee and any of our agents will
not have any responsibility or liability for any aspect of the depositary’s or any participant’s records relating to, or for payments made on account of,
beneficial interests in a global security, or for maintaining, supervising or reviewing any records relating to such beneficial interests.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a security on any interest payment date will be made to the
person in whose name such security, or one or more predecessor securities, is registered at the close of business on the regular record date for such interest.
(Section 307)

Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest on the debt securities of a particular
series will be payable at the office of such paying agent or paying
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agents as we may designate for such purpose from time to time, except that at our option payment of any interest may be made by check mailed to the address
of the person entitled to such payment as such address appears in the security register. Unless otherwise indicated in the applicable prospectus supplement or
supplements the corporate trust office of the trustee in The City of New York will be designated as our sole paying agent for payments with respect to debt
securities of each series. Any other paying agents we initially designate for the debt securities of a particular series will be named in the applicable prospectus
supplement or supplements. We may at any time designate additional paying agents or rescind the designation of any paying agent or approve a change in
the office through which any paying agent acts, except that we will be required to maintain a paying agent in each place of payment for the debt securities of
a particular series. (Section 1002)

All moneys we pay to a paying agent for the payment of the principal of or any premium or interest on any security which remain unclaimed at the end
of two years after such principal, premium or interest has become due and payable will be repaid to us, and the holder of such security after such time may
look only to us for payment of the principal of or any premium or interest on the security. (Section 1003)

Covenants

The indenture contains the following covenants:

Limitation on Secured Debt

We may not, and may not permit any restricted subsidiary to, incur or guarantee any evidence of indebtedness for money borrowed secured by a lien on
any (a) principal property or any part thereof, (b) capital stock of a restricted subsidiary we or any restricted subsidiary now own or hereafter acquire or
(c) debt of a restricted subsidiary owed to us or any of our restricted subsidiaries, except if:
 

 •  we effectively provide that the debt securities are secured equally and ratably with, or, at our option, prior to, such secured debt; and
 

 
•  any other debt required to be so secured, unless the aggregate amount of all such secured debt, plus all our and our restricted subsidiaries’

attributable debt with respect to sale and leaseback transactions involving principal properties (with the exception of such transactions which are
excluded under the indenture), would not exceed 10% of our consolidated net tangible assets.

The foregoing restriction will not apply to, and we will exclude from debt in any computation under such restriction, the following items:
 

 •  debt secured by a lien in our favor or in favor of a restricted subsidiary;
 

 •  debt secured by a lien in favor of governmental bodies to secure progress or advance payments or payments pursuant to contracts or statute;
 

 •  debt secured by a lien on property, capital stock or debt existing at the time of acquisition thereof, including acquisition through merger,
consolidation or otherwise;

 

 
•  debt incurred or guaranteed to finance the acquisition of property, capital stock or debt, or to finance construction on, or improvement or

expansion of, property, which debt is incurred within 180 days of such acquisition or completion of construction, improvement or expansion,
and is secured solely by a lien on the property, capital stock or debt acquired, constructed, improved or expanded;

 

 •  debt consisting of industrial revenue or pollution control bonds or similar financing secured solely by a lien on the property the subject
thereof; or

 

 •  any extension, renewal or replacement of any debt referred to in the third and fourth clauses above. (Section 1008).
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Limitation on Sale and Leaseback Transactions

Neither we nor any restricted subsidiary may enter into any sale and leaseback transaction involving any principal property or any part thereof after the
date of the indenture unless the aggregate amount of all our attributable debt and that of our restricted subsidiaries with respect to such transactions plus all
secured debt to which the restrictions described above apply would not exceed 10% of our consolidated net tangible assets.

The foregoing restriction will not apply to any sale and leaseback transaction, and we will exclude any sale and leaseback transaction from attributable
debt in any computation under such restriction, if:
 

 •  the lease is for a period of three years or less, including renewal rights;
 

 •  the lease secures or relates to industrial revenue or pollution control bonds or similar financing;
 

 •  the transaction is between us and a restricted subsidiary or between restricted subsidiaries; or
 

 

•  we or such restricted subsidiary, within 180 days after the sale is completed, applies an amount equal to the greater of (A) the net proceeds of the
sale of the principal property leased or (B) the fair market value of the principal property leased either to (1) the retirement of debt securities,
other of our funded debt ranking on a parity with the debt securities, or funded debt of a restricted subsidiary or (2) the purchase of other property
which will constitute a principal property having a value at least equal to the value of the principal property leased. (Section 1009)

Mergers, Consolidations and Certain Sales of Assets

We will not, in a single transaction or a series of related transactions, consolidate with or merge with or into any other person or sell, assign, convey,
transfer or lease or otherwise dispose of all or substantially all of our properties and assets to any person or group of affiliated persons or permit any of our
restricted subsidiaries to enter into any such transaction or transactions if such transaction or transactions, in the aggregate, would result in a sale, assignment,
transfer, lease or disposal of all or substantially all of our and our restricted subsidiaries’ properties and assets on a consolidated basis to any other person or
group of affiliated persons, unless the following conditions, among others, are met. In a transaction in which we do not survive or in which we sell, lease or
otherwise dispose of all or substantially all of our assets, our successor entity must be organized under the laws of the United States of America or any State
thereof or the District of Columbia and must expressly assume, by a supplemental indenture executed and delivered to the trustee in form satisfactory to the
trustee, all of our obligations under the indenture. Immediately before and after giving effect to such transaction and treating any debt which becomes our or
our restricted subsidiary’s obligation as a result of such transaction as if incurred at the time of the transaction, no event of default or event that with the
passing of time or the giving of notice, or both, would constitute an event of default can have occurred and be continuing. If, as a result of any such
transaction, our property or assets or that of any restricted subsidiary would become subject to a lien prohibited by the provisions of the indenture, we or our
successor entity must have secured the debt securities as required by the indenture.

Events of Default

Each of the following will constitute an event of default under the indenture with respect to debt securities of any series:
 

 •  failure to pay principal of or any premium on any security of that series when due;
 

 •  failure to pay any interest on any debt securities of that series when due, continued for 30 days;
 

 •  failure to deposit any sinking fund payment, when due, in respect of any security of that series;
 

 
•  failure to perform any other of our covenants in the indenture, other than a covenant included in the indenture solely for the benefit of a series

other than that series, continued for 60 days after written notice has been given by the trustee, or the holders of at least 10% in principal amount
of the outstanding debt securities of that series, as provided in the indenture; and
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 •  certain events in bankruptcy, insolvency or reorganization involving us or any restricted subsidiary. (Section 501)

If an event of default, other than the last event of default described in the paragraph above, with respect to the debt securities of any series at the time
outstanding occurs and is continuing, either the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series by notice as provided in the indenture may declare the principal amount of the debt securities of that series, or, in the case of any security that is an
original issue discount security or the principal amount of which is not then determinable, such portion of the principal amount of such security, or such
other amount in lieu of such principal amount, as may be specified in the terms of such security, to be due and payable immediately. If the last event of
default described in the paragraph above with respect to the debt securities of any series at the time outstanding occurs, the principal amount of all the debt
securities of that series, or, in the case of any such original issue discount security or other security, such specified amount, will automatically, and without
any action by the trustee or any holder, become immediately due and payable. After any such acceleration, but before a judgment or decree based on
acceleration, the holders of a majority in aggregate principal amount of the outstanding debt securities of that series may, under certain circumstances,
rescind and annul such acceleration if all events of default, other than the non-payment of accelerated principal, or other specified amount, have been cured
or waived as provided in the indenture. (Section 502)

Subject to the provisions of the indenture relating to the duties of the trustee in case an event of default occurs and is continuing, the trustee will be
under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the holders, unless such holders have
offered to the trustee reasonable indemnity. (Section 603) Subject to such provisions for the indemnification of the trustee, the holders of a majority in
aggregate principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the debt securities of that series.
(Section 512)

No holder of a security of any series will have any right to institute any proceeding with respect to the indenture, or for the appointment of a receiver or
a trustee, or for any other remedy thereunder, unless:
 

 •  such holder has previously given to the trustee written notice of a continuing event of default with respect to the debt securities of that series;
 

 •  the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request, and such
holder or holders have offered reasonable indemnity, to the trustee to institute such proceeding as trustee; and

 

 
•  the trustee has failed to institute such proceeding, and has not received from the holders of a majority in aggregate principal amount of the

outstanding debt securities of that series a direction inconsistent with such request, within 60 days after such notice, request and offer.
(Section 507)

However, such limitations do not apply to a suit instituted by a holder of a security for the enforcement of payment of the principal of or any premium
or interest on such security on or after the applicable due date specified in such security. (Section 508)

We will furnish to the trustee annually a statement by certain of our officers as to whether or not we, to their knowledge, are in default in the
performance or observance of any of the terms, provisions and conditions of the indenture and, if so, specifying all such known defaults. (Section 1004)
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Modification and Waiver

Supplemental Indentures Requiring Consent of Holders

We (with the authorization of our board of directors) and the trustee may make modifications and amendments to the indenture with the consent of the
holders of a majority in aggregate principal amount of the outstanding debt securities of each series affected by such modification or amendment, provided
that no such modification or amendment may, without the consent of the holder of each outstanding security affected by such modification or amendment:
 

 •  change the stated maturity of the principal of, or any installment of principal of or interest on, any security;
 

 •  reduce the principal amount of, or any premium or interest on, any security;
 

 •  reduce the amount of principal of an original issue discount security or any other security payable upon acceleration of the maturity thereof;
 

 •  change the place or currency of payment of principal of, or any premium or interest on, any security;
 

 •  impair the right to institute suit for the enforcement of any payment on or with respect to any security;
 

 •  reduce the percentage in principal amount of outstanding debt securities of any series, the consent of whose holders is required for modification
or amendment of the indenture;

 

 •  reduce the percentage in principal amount of outstanding debt securities of any series necessary for waiver of compliance with certain provisions
of the indenture or for waiver of certain defaults; or

 

 •  modify such provisions with respect to modification and waiver except to increase percentages or to provide that certain other provisions of the
indenture cannot be modified or waived without the consent of each holder affected thereby. (Section 902)

Supplemental Indentures Not Requiring Consent of Holders

Without the consent of any holders of debt securities, we and the trustee may supplement the indenture, among other things, to:
 

 •  evidence that another entity has succeeded us and assumed the covenants and obligations of us under the debt securities and the indenture;
 

 •  add covenants for the benefit of the holders of debt securities, or to surrender any right or power conferred to us under the indenture;
 

 •  add additional events of default for the benefit of holders of debt securities;
 

 •  add to or change any provision in the indenture to the extent necessary for the debt securities to be issued in bearer form, and with or without
interest coupons, or to permit the issuance of debt securities in uncertificated form;

 

 

•  modify or eliminate any provision of the indenture in respect of the debt securities; provided that such modification (A) will not apply to any
debt security created prior to the execution of such supplemental indenture and entitled to the benefit of the existing provision, nor modify the
rights of the holder of any debt securities with respect to the existing provision or (B) will only become effective with there is no such debt
security outstanding;

 

 •  pledge property to the trustee as security for the debt securities;
 

 •  establish the form and terms of any series of debt securities as permitted by in the indenture;
 

 •  evidence any change of the trustee with respect to any series of debt securities, or provide for the administration of the trusts under the indenture
by an additional trustee; or
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•  cure any ambiguity, correct or supplement any provision in the indenture that may be defective or inconsistent with any other provision in the

indenture or make any other provisions with respect to matters or questions arising under the indenture; provided that the interests of the holders
of the debt securities are not adversely affected. (Section 901)

The holders of a majority in principal amount of the outstanding debt securities of any series may waive our compliance with certain restrictive
provisions of the indenture. (Section 1010) The holders of a majority in principal amount of the outstanding debt securities of any series may waive any past
default under the indenture, except a default in the payment of principal, premium or interest and certain covenants and provisions of the indenture which
cannot be amended without the consent of the holder of each outstanding security of such series affected. (Section 513)

The indenture provides that in determining whether the holders of the requisite principal amount of the outstanding debt securities have given or taken
any direction, notice, consent, waiver or other action under the indenture as of any date:
 

 •  the principal amount of an original issue discount security that will be deemed to be outstanding will be the amount of the principal thereof that
would be due and payable as of such date upon acceleration of the maturity thereof to such date;

 

 
•  if, as of such date, the principal amount payable at the stated maturity of a security is not determinable, for example, because it is based on an

index, the principal amount of such security deemed to be outstanding as of such date will be an amount determined in the manner prescribed for
such security; and

 

 

•  the principal amount of a security denominated in one or more foreign currencies or currency units that will be deemed to be outstanding will be
the U.S. dollar equivalent, determined as of such date in the manner prescribed for such security, of the principal amount of such security, or, in
the case of a security described in either of the first two clauses above, of the amount described in that clause. Certain debt securities, including
those for whose payment or redemption money has been deposited or set aside in trust for the holders and those that have been fully defeased
pursuant to Section 1302 of the indenture, will not be deemed to be outstanding. (Section 101)

Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of determining the holders of outstanding
debt securities of any series entitled to give or take any direction, notice, consent, waiver or other action under the indenture, in the manner and subject to the
limitations provided in the indenture. In certain limited circumstances, the trustee will be entitled to set a record date for action by holders. If a record date is
set for any action to be taken by holders of a particular series, such action may be taken only by persons who are holders of outstanding debt securities of that
series on the record date. Holders of the requisite principal amount of such debt securities within a specified period following the record date must take such
action for it to be effective. For any particular record date, this period will be 180 days or such period as we may specify, or as the trustee may specify, if it set
the record date, and may be shortened or lengthened, but not beyond 180 days, from time to time. (Section 104)

Redemption

The specific terms of any redemption of a series of debt securities will be contained in the prospectus supplement or supplements for that series.
Generally, we must send notice of redemption to the holders at least 30 days but not more than 60 days prior to the redemption date. The notice will specify:
 

 •  the principal amount being redeemed;
 

 •  the redemption date;
 

 •  the redemption price;
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 •  the place or places of payment;
 

 •  the CUSIP number of the debt securities being redeemed;
 

 •  whether the redemption is pursuant to a sinking fund; and
 

 •  that on the redemption date, interest will cease to accrue (Section 1104).

On or before any redemption date, we will deposit an amount of money with the trustee or with a paying agent sufficient to pay the redemption price.
(Section 1105)

If less than all the debt securities are being redeemed, the trustee shall select the debt securities to be redeemed using a method it considers fair.
(Section 1103) After the redemption date, such securities shall cease to bear interest, and holders of debt securities which were redeemed will have no rights
with respect to the debt securities except the right to receive the redemption price and any unpaid interest to the redemption date. (Section 1106)

Defeasance and Covenant Defeasance

If and to the extent indicated in the applicable prospectus supplement or supplements, we may elect, at our option at any time, to have certain
provisions of the indenture relating to defeasance and discharge of indebtedness or defeasance of certain restrictive covenants in the indenture, applied to the
debt securities of any series, or to any specified part of a series. (Section 1301)

Defeasance and Discharge

The indenture provides that, upon our exercise of our option, if any, to have Section 1302 of the indenture applied to any debt securities, we will be
discharged from all our obligations with respect to such debt securities, except for certain obligations to exchange or register the transfer of debt securities, to
replace stolen, lost or mutilated debt securities, to maintain paying agencies and to hold moneys for payment in trust, upon the deposit in trust for the benefit
of the holders of such debt securities of money or U.S. Government obligations, or both, which, through the payment of principal and interest in respect
thereof in accordance with their terms, will provide money in an amount sufficient to pay the principal of and any premium and interest on such debt
securities on the respective stated maturities in accordance with the terms of the indenture and such debt securities. Such defeasance or discharge may occur
only if, among other things:
 

 •  we have delivered to the trustee an opinion of counsel to the effect that we have received from, or there has been published by, the United States
Internal Revenue Service a ruling; or

 

 •  there has been a change in tax law;

in either case to the effect that holders of such debt securities will not recognize gain or loss for federal income tax purposes as a result of such deposit,
defeasance and discharge and will be subject to federal income tax on the same amount, in the same manner and at the same times as would have been the
case if such deposit, defeasance and discharge were not to occur. (Sections 1302 and 1304)

Defeasance of Certain Covenants

The indenture provides that, upon our exercise of our option, if any, to have Section 1303 of the indenture applied to any debt securities, we may omit
to comply with certain restrictive covenants, including any that may be described in the applicable prospectus supplement or supplements, and the
occurrence of certain events of default, including any that may be described in the applicable prospectus supplement or supplements, will be deemed not to
be or result in an event of default, in each case with respect to such debt securities. We, in order to exercise such option, will be required to deposit, in trust for
the benefit of the holders of such debt securities,
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money or U.S. Government obligations, or both, which, through the payment of principal and interest in respect thereof in accordance with their terms, will
provide money in an amount sufficient to pay the principal of and any premium and interest on such debt securities on the respective stated maturities in
accordance with the terms of the indenture and such debt securities. We will also be required, among other things, to deliver to the trustee an opinion of
counsel to the effect that holders of such debt securities will not recognize gain or loss for federal income tax purposes as a result of such deposit and
defeasance of certain obligations and will be subject to federal income tax on the same amount, in the same manner and at the same times as would have been
the case if such deposit and defeasance were not to occur. In the event we exercised this option with respect to any debt securities and such debt securities
were declared due and payable because of the occurrence of any event of default, the amount of money and U.S. Government obligations so deposited in trust
would be sufficient to pay amounts due on such debt securities at the time of their respective stated maturities but may not be sufficient to pay amounts due
on such debt securities upon any acceleration resulting from such event of default. In such case, we would remain liable for such payments. (Sections 1303
and 1304)

Notices

We will provide notices to holders of debt securities by mail to the addresses of such holders as they may appear in the security register. (Sections 101
and 106)

Title

We, the trustee and any of our agents or those of the trustee may treat the person in whose name a security is registered as the absolute owner of such
security, whether or not such security may be overdue, for the purpose of making payment and for all other purposes. (Section 308)

Governing Law

The indenture and the debt securities will be governed by, and construed and enforced in accordance with, the law of the State of New York.
(Section 112)

Certain Definitions

Set forth below is a summary of certain defined terms used in the indenture. Reference is made to the indenture for the full definition of all such terms,
as well as any other terms used herein for which no definition is provided. (Section 101)

“Attributable Debt” means, with respect to a lease in a sale and leaseback transaction, the total net amount of rent required to be paid during the
remaining primary term of such lease, discounted at a rate per annum equal to 6.45% calculated in accordance with generally accepted accounting practices.
The net amount of rent required to be paid under any such lease for any such period will be the aggregate amount of rent payable by the lessee with respect to
such period after excluding amounts required to be paid on account of maintenance, repairs, insurance, taxes, assessments, utility, operating and labor costs
and similar charges.

“Capital Stock” means, with respect to any person, any and all shares, interests, participations or other equivalents (however designated) of corporate
stock or other equity participation, including partnership interests, whether general or limited, of such person.

“Consolidated Net Tangible Assets” means the aggregate amount of our assets and that of our subsidiaries after deducting (a) all liabilities other than
deferred income taxes, commercial paper, short-term bank debt, funded debt and shareholders’ equity, and (b) all goodwill and other intangibles.

“Funded Debt” means (a) all debt having a maturity of more than 12 months from the date as of which the determination is made or having a maturity
of 12 months or less but by its terms being renewable or extendible
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beyond 12 months from such date at the option of the borrower and (b) rental obligations payable more than 12 months from such date under leases which are
capitalized in accordance with generally accepted accounting principles, such rental obligations to be included as funded debt at the amount so capitalized
at the date of such computation and to be included for the purposes of the definition of consolidated net tangible assets both as an asset and as funded debt at
the amount so capitalized.

“Lien” means, with respect to any property or assets, any mortgage or deed of trust, pledge, hypothecation, assignment, deposit arrangement, security
interest, lien, charge, easement, other than any easement not materially impairing usefulness or marketability, encumbrance, preference, priority or other
security agreement, or any equivalent of any of the foregoing under the laws of any applicable jurisdiction, on or with respect to such property or assets,
including, without limitation, any conditional sale or other title retention agreement having substantially the same economic effect as any of the foregoing.

“Principal Property” means any facility we or any restricted subsidiary owns the gross book value of which, including related land, improvements,
machinery and equipment so owned, without deduction of any depreciation reserves, on the date as of which the determination is being made exceeds 1% of
consolidated net tangible assets.

“Restricted Subsidiary” means any subsidiary which owns a principal property.

“Sale and Leaseback Transaction” means an arrangement with any lender or investor or to which such lender or investor is a party providing for the
leasing by such person of any property or asset of such person which has been or is being sold or transferred by such person more than 180 days after the
acquisition thereof or the completion of construction or commencement of operation thereof to such lender or investor or to any person to whom funds have
been or are to be advanced by such lender or investor on the security of such property or asset. The stated maturity of such arrangement will be the date of the
last payment of rent or any other amount due under such arrangement prior to the first date on which such arrangement may be terminated by the lessee
without payment of a penalty.

“Subsidiary” means (a) a corporation more than 50% of the voting stock of which we and/or one or more subsidiaries owns or (b) any other person
(other than a corporation) of which we and/or one or more subsidiaries has at least a majority ownership and power to direct the policies, management and
affairs.

PLAN OF DISTRIBUTION

We may sell the debt securities offered pursuant to this prospectus in any of the following ways:
 

 •  directly to one or more purchasers;
 

 •  through agents;
 

 •  through underwriters, brokers or dealers; or
 

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

We will identify the specific plan of distribution, including any underwriters, brokers, dealers, agents or direct purchasers and their compensation in a
prospectus supplement.

LEGAL MATTERS

The validity of the debt securities offered by this prospectus and any prospectus supplement or supplements will be passed upon for us by Ivonne M.
Cabrera, Esq., our Senior Vice President, General Counsel and Secretary.
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EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the
year ended December 31, 2016 have been so incorporated in reliance on the report (which contains an explanatory paragraph on the effectiveness of internal
control over financial reporting due to the exclusion of certain elements of the internal control over financial reporting of the businesses the registrant
acquired as of December 31, 2016) of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses, other than underwriting discounts and commissions, to be incurred by the Company in
connection with the issuance and distribution of debt securities registered under this registration statement. All amounts shown are estimates, except the
registration fee.
 

Item   Amount 
SEC registration fee    (*) 
Printing expenses   $ ** 
Legal fees and expenses    ** 
Accounting fees and expenses    ** 
Trustee fees and expenses    ** 
Rating agency fees    ** 
Miscellaneous expenses   

Total   $ ** 
 
(*) In accordance with Rules 456(b) and 457(r), we are deferring payment of all of the Registration Fee.
(**) The amount of debt securities and number of offerings are indeterminable, and therefore fees and expenses cannot be estimated at this time. The

foregoing sets forth the general categories of expenses (other than underwriting discounts and commissions) that we anticipate that we will incur in
connection with the offers of debt securities under this registration statement. An estimate of the aggregate amount of these expenses will be reflected
in the applicable prospectus statement.

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law generally provides that a corporation is empowered to indemnify any person who is or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding by reason of the fact that he or she is or was a director,
officer, employee or agent of the company or is or was serving, at the request of the company, in any of such capacities of another corporation or other
enterprise, if such director, officer, employee or agent acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best
interests of the company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
statute describes in detail the right of the company to indemnify any such person. Article XII of the Company’s amended and restated by-laws provides for
indemnification of the Company’s directors, officers, employees and agents for expenses (including attorney’s fees), judgments, fines, ERISA excise taxes or
penalties and amounts paid in settlement with respect to threatened, pending or completed actions, suits or proceedings to the fullest extent permitted under
the laws of the state of Delaware. Article SEVENTEENTH of the Company’s restated certificate of incorporation eliminates the liability of directors to the
fullest extent permitted under the above-referenced Delaware statute.

The Company has in effect a policy insuring itself, its subsidiaries and their respective directors and officers, to the extent they may be required or
permitted to indemnify such officers or directors, against certain liabilities arising from acts or omissions in the discharge of their duties that they become
legally obligated to pay.
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Item 16. Exhibits.

The following is a list of exhibits filed as part of this registration statement, which are incorporated herein by reference.
 
Exhibit

No.  Description

  1.1  Form of Underwriting Agreement for Debt Securities.(1)

  3(i)
 

Fourth Restated Certificate of Incorporation, filed as Exhibit 3(i)(a) to the Registrant’s Current Report on Form 8-K filed May 6, 2014 (SEC
File No. 001-04018), is incorporated by reference.

  3(ii)
 

Amended and Restated By-Laws of the Registrant, effective as of February 11, 2016, filed as Exhibit 3(ii) to the Registrant’s Current Report
on Form 8-K filed February 11, 2016 (SEC File No. 001-04018), are incorporated by reference.

  4.1
 

Indenture between the Registrant and Bank One Trust Company, N.A., as Trustee, dated as of February 8, 2001, filed as Exhibit 4.1 to the
Registrant’s Current Report on Form 8-K filed February 12, 2001 (SEC File No. 001-04018), is incorporated by reference.

  4.2

 

First Supplemental Indenture between the Registrant and J.P. Morgan Trust Company, National Association (formerly known as Bank One
Trust Company, N.A.), as Trustee, and The Bank of New York, as Series Trustee, dated as of October 13, 2005, filed as Exhibit 4.1 to the
Registrant’s Current Report on Form 8-K filed October 18, 2005 (SEC File No. 001-04018), is incorporated by reference.

  4.3
 

Second Supplemental Indenture between the Registrant and The Bank of New York, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed March 14, 2008 (SEC File No. 001-040018), is incorporated by reference.

  4.4
 

Third Supplemental Indenture between the Registrant and The Bank of New York Mellon, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed February 22, 2011 (SEC File No. 001-04018), is incorporated by reference.

  4.5
 

Fourth Supplemental Indenture between the Registrant and The Bank of New York Mellon, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed December 3, 2013 (SEC File No. 001-04018), is incorporated by reference.

  4.6
 

Fifth Supplemental Indenture between the Registrant and The Bank of New York Mellon, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed November 3, 2015 (SEC File No. 001-04018), is incorporated by reference.

  4.7
 

Sixth Supplemental Indenture between the Registrant and The Bank of New York Mellon, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed November 9, 2016 (SEC File No. 001-04018), is incorporated by reference.

  4.8  Form of Debt Securities.(1)

  4.9  Form of Supplemental Indenture between the Registrant and The Bank of New York Mellon, as Trustee.(1)

  5  Opinion of Ivonne M. Cabrera, Esq., Senior Vice President, General Counsel and Secretary of the Registrant, with respect to legality.

12  Statement regarding computation of ratio of earnings to fixed charges.

23.1  Consent of PricewaterhouseCoopers LLP.

23.2  Consent of Ivonne M. Cabrera, Esq., Senior Vice President, General Counsel and Secretary of the Registrant (set forth in Exhibit 5).
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Exhibit
No.   Description

24   Power of attorney (included on the signature page of the Registration Statement).

25   Form T-1 Statement of Eligibility of Trustee.
 
(1) To be filed as an exhibit to a Current Report on Form 8-K and incorporated by reference or by post- effective amendment.

Item 17. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

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

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement.

Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is on Form S-3 (§ 239.13 of
this chapter) or Form F-3 (§ 239.33 of this chapter) and the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) (§ 230.424(b) of
this chapter) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

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

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

(i) If the Registrant is relying on Rule 430B (§ 230.430B of this chapter):

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) (§ 230.424(b)(3) of this chapter) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) (§ 230.424(b)(2), (b)(5) or (b)(7) of this chapter) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) (§ 230.415(a)(1)(i), (vii), or (x) of
this chapter) for
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the purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to
which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that
was part of the registration statement or made in any such document immediately prior to such effective date.

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

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424 (§ 230.424
of this chapter);

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the undersigned
Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or its
securities provided by or on behalf of the undersigned Registrant; and

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

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication
of such issue.

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

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized
in Downers Grove, Illinois on March 3, 2017.

 
DOVER CORPORATION

By:  /s/ Robert A. Livingston
 Robert A. Livingston
 President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below does hereby constitute and appoint Robert A.
Livingston, Brad M. Cerepak and Ivonne M. Cabrera, or each one of them, as such person’s true and lawful attorney-in-fact and agent with full power of
substitution and resubstitution, for such person and in such person’s name, place and stead, in any and all capacities, to sign any and all amendments and
post-effective amendments to this registration statement and any related registration statement filed pursuant to rule 462(b) under the Securities Act of 1933,
as amended, and to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorney-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as that person might or could do in person, hereby ratifying and
confirming all that said attorney-in-fact and agent or any substitute therefore may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended this registration statement has been signed by the following persons in the
capacities indicated on March 3, 2017.
 

Signatures   Title

/s/ Robert A. Livingston
Robert A. Livingston   

Chief Executive Officer, President and Director
(Principal Executive Officer)

/s/ Brad M. Cerepak
Brad M. Cerepak   

Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

/s/ Sandra A. Arkell
Sandra A. Arkell   

Vice President, Controller
(Principal Accounting Officer)

/s/ Michael F. Johnston
Michael F. Johnston   

Chairman, Board of Directors

 
Peter T. Francis   

Director

/s/ Kristiane C. Graham
Kristiane C. Graham   

Director
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Signatures   Title

/s/ Richard K. Lochridge
Richard K. Lochridge   

Director

/s/ Bernard G. Rethore
Bernard G. Rethore   

Director

/s/ Eric A. Spiegel
Eric A. Spiegel   

Director

/s/ Michael B. Stubbs
Michael B. Stubbs   

Director

/s/ Richard J. Tobin
Richard J. Tobin   

Director

/s/ Stephen M. Todd
Stephen M. Todd   

Director

 
Stephen K. Wagner   

Director

/s/ Keith E. Wandell
Keith E. Wandell   

Director

 
Mary A. Winston   

Director
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EXHIBIT INDEX
 
Exhibit

No.  Description

  1.1  Form of Underwriting Agreement for Debt Securities.(1)

  3(i)
 

Fourth Restated Certificate of Incorporation, filed as Exhibit 3(i)(a) to the Registrant’s Current Report on Form 8-K filed May 6, 2014 (SEC
File No. 001-04018), is incorporated by reference.

  3(ii)
 

Amended and Restated By-Laws of the Registrant, effective as of February 11, 2016, filed as Exhibit 3(ii) to the Registrant’s Current Report
on Form 8-K filed February 11, 2016 (SEC File No. 001-04018), are incorporated by reference.

  4.1
 

Indenture between the Registrant and Bank One Trust Company, N.A., as Trustee, dated as of February 8, 2001, filed as Exhibit 4.1 to the
Registrant’s Current Report on Form 8-K filed February 12, 2001 (SEC File No. 001-04018), is incorporated by reference.

  4.2

 

First Supplemental Indenture between the Registrant and J.P. Morgan Trust Company, National Association (formerly known as Bank One
Trust Company, N.A.), as Trustee, and The Bank of New York, as Series Trustee, dated as of October 13, 2005, filed as Exhibit 4.1 to the
Registrant’s Current Report on Form 8-K filed October 18, 2005 (SEC File No. 001-04018), is incorporated by reference.

  4.3
 

Second Supplemental Indenture between the Registrant and The Bank of New York, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed March 14, 2008 (SEC File No. 001-040018), is incorporated by reference.

  4.4
 

Third Supplemental Indenture between the Registrant and The Bank of New York Mellon, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed February 22, 2011 (SEC File No. 001-04018), is incorporated by reference.

  4.5
 

Fourth Supplemental Indenture between the Registrant and The Bank of New York Mellon, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed December 3, 2013 (SEC File No. 001-04018), is incorporated by reference.

  4.6
 

Fifth Supplemental Indenture between the Registrant and The Bank of New York Mellon, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed November 3, 2015 (SEC File No. 001-04018), is incorporated by reference.

  4.7
 

Sixth Supplemental Indenture between the Registrant and The Bank of New York Mellon, as trustee, filed as Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed November 9, 2016 (SEC File No. 001-04018), is incorporated by reference.

  4.8  Form of Debt Securities.(1)

  4.9  Form of Supplemental Indenture between the Registrant and The Bank of New York Mellon, as Trustee.(1)

  5  Opinion of Ivonne M. Cabrera, Esq., Senior Vice President, General Counsel and Secretary of the Registrant, with respect to legality.

12  Statement regarding computation of ratio of earnings to fixed charges.

23.1  Consent of PricewaterhouseCoopers LLP.

23.2  Consent of Ivonne M. Cabrera, Esq., Senior Vice President, General Counsel and Secretary of the Registrant (set forth in Exhibit 5).

24  Power of attorney (included on the signature page of the Registration Statement).

25  Form T-1 Statement of Eligibility of Trustee.
 
(1) To be filed as an exhibit to a Current Report on Form 8-K and incorporated by reference or by post-effective amendment.
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Ivonne M. Cabrera     Phone: (630) 743-5024
Senior Vice President     Fax: (630) 743-2670
General Counsel & Secretary     Email:imc@dovercorp.com

March 3, 2017

Dover Corporation
3005 Highland Parkway
Downers Grove, Illinois 60515
 

Re: Form S-3 Registration Statement for Debt Securities

Ladies and Gentlemen:

I am Senior Vice President, General Counsel and Secretary of Dover Corporation, a Delaware corporation (the “Company”), and, as such, am generally
familiar with its affairs, records, documents and obligations. I am rendering my opinion in connection with the preparation and filing with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), of the registration statement on Form S-3 (the
“Registration Statement”) relating to the registration by the Company of debt securities (the “Debt Securities”). The Debt Securities are to be issued in one or
more series pursuant to an indenture (the “Indenture”) entered into by the Company and a trustee (the “Trustee”).

I have been provided with a prospectus (the “Prospectus”) which is part of the Registration Statement. The Prospectus provides that it will be
supplemented in the future by one or more supplements to the Prospectus (each, a “Prospectus Supplement”). I have examined the Registration Statement, the
Prospectus, the Indenture and the originals or certified, photostatic, electronic or facsimile copies of such records and other documents as I have deemed
relevant and necessary as the basis for the opinions set forth below. In such examination, I have assumed the legal capacity of all natural persons, the
genuineness of all signatures, the authenticity of all documents submitted to me as originals, the conformity to original documents of all documents
submitted to me as certified, photostatic, electronic or facsimile copies and the authenticity of the originals of such copies.

Based upon my examination described above, and subject to the assumptions and qualifications stated herein, I am of the opinion that: (a) when the
Debt Securities of any series have been established in accordance with the terms of the Indenture and approved by the Board of Directors or a Special
Committee of the Board of Directors of the Company in accordance with resolutions authorizing the issuance and delivery of the Debt Securities, duly
authenticated by the Trustee and duly executed and delivered on behalf of the Company against payment therefor in accordance with the terms and
provisions of the Indenture and as contemplated by the
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Registration Statement, the Prospectus and the related Prospectus Supplement(s); and (b) when the Registration Statement and any required post-effective
amendments thereto have all become effective under the Securities Act; and (c) assuming that the terms of the Debt Securities as executed and delivered are
as described in the Registration Statement, the Prospectus and the related Prospectus Supplement(s); and (d) assuming that the Debt Securities as executed
and delivered comply with all laws, requirements and restrictions, if any, applicable to the Company, whether imposed by any court or governmental or
regulatory body having jurisdiction over the Company, the Debt Securities of such series will constitute legal, valid and binding obligations of the
Company, enforceable against the Company in accordance with the terms of such Debt Securities.

The foregoing opinion is limited to the federal securities laws of the United States, the General Corporation Law of the State of Delaware and the laws
of the State of New York. The foregoing opinion is also subject to: (i) bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other
similar laws now or hereafter in effect relating to or affecting the rights and remedies of creditors; and (ii) general principles of equity, including concepts of
materiality, reasonableness, conscionability, good faith and fair dealing. In addition, I express no opinion with respect to whether acceleration of Debt
Securities may affect the collectibility of any portion of the stated principal amount thereof which might be determined to constitute unearned interest
thereon.

I assume for purposes of this opinion that, at the time of the issuance of any Debt Securities: (i) any applicable Supplement to the Indenture will have
been duly executed and delivered by the Company; (ii) the Trustee will be duly organized, validly existing and in good standing under the laws of its
jurisdiction of organization; (iii) the Trustee will be duly qualified to engage in the activities contemplated by the Indenture; (iv) any applicable Supplement
to the Indenture will have been duly authorized, executed and delivered by the Trustee and will constitute a legal, valid and binding obligation of the
Trustee, enforceable against the Trustee in accordance with its terms; (v) the Trustee will be in compliance, generally and with respect to acting as Trustee
under the Indenture, with all applicable laws and regulations; and (vi) the Trustee will have the requisite legal power and authority to perform its obligations
under the Indenture.

I hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference of my name under the caption “Legal
Matters” in the Prospectus included therein. In giving this consent, I do not thereby admit that I am within the category of persons whose consent is required
under Section 7 of the Securities Act or the Rules and Regulations of the Commission promulgated thereunder.
 
Very truly yours,

/s/ Ivonne M. Cabrera
Ivonne M. Cabrera
 

2



EXHIBIT 12

Statement Regarding Computation of Ratio of Earnings to Fixed Charges
 
   Years Ended December 31,  
(dollar amounts in thousands)   2016    2015    2014    2013    2012  
Earnings from continuing operations before provision for income taxes   $687,659   $800,610   $1,094,207   $1,045,986   $ 931,065 

Add fixed charges:           
Interest expense    136,401    131,676    131,689    124,535    125,992 
Rent expense (interest portion) (a)    27,041    25,746    28,102    29,552    26,127 

Total fixed charges    163,442    157,422    159,791    154,087    152,119 

Earnings as adjusted   $851,102   $958,032   $1,253,998   $1,200,073   $1,083,184 

Ratio of earnings to fixed charges    5.21    6.09    7.85    7.79    7.12 

 
(a) Fixed charges include the portion of rental expense that management believes is representative of the interest component.

The earnings to fixed charges ratio is calculated by dividing earnings available for fixed charges for each period by fixed charges for that period. Earnings
available for fixed charges is calculated by adding pre-tax income from continuing operations and fixed charges. Fixed charges are the sum of interest
expense, amortization of premiums, discounts and capitalized expenses related to indebtedness, and an estimated interest component of rental expense (from
both continuing and discontinued operations). All interest expense for the Company is classified within continuing operations.
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 10, 2017 relating to the
financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appears in Dover Corporation’s
Annual Report on Form 10-K for the year ended December 31, 2016. We also consent to the reference to us under the heading “Experts” in such Registration
Statement.

/s/ PricewaterhouseCoopers LLP

Chicago, Illinois
March 3, 2017



Exhibit 25
 
  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY UNDER THE TRUST
INDENTURE ACT OF 1939 OF A CORPORATION

DESIGNATED TO ACT AS TRUSTEE
 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

 
 

 
New York  13-5160382

(Jurisdiction of incorporation
if not a U.S. national bank)  

(I.R.S. Employer
Identification No.)

225 Liberty Street
New York, New York  10286

(Address of principal executive offices)  (Zip code)

Legal Department
The Bank of New York Mellon

225 Liberty Street
New York, NY 10286

(212) 635-1270
(Name, address and telephone number of agent for service)

 
 

DOVER CORPORATION
(Exact name of obligor as specified in its charter)

 
 

 
Delaware  53-0257888

(State or other jurisdiction
of incorporation or organization)  

(I.R.S. Employer
Identification No.)

3005 Highland Parkway
Downers Grove, Illinois  60515

(Address of principal executive offices)  (Zip code)
 

 

Debt Securities
(Title of the indenture securities)

   



Item 1. General Information.

Furnish the following information as to the Trustee:
 

 (a) Name and address of each examining or supervising authority to which it is subject.
 

Superintendent of Banks of the State of New York
 
One State Street, New York, N.Y. 10004-1417 and Albany,
N.Y. 12203

Federal Reserve Bank of New York  33 Liberty Plaza, New York, N.Y. 10045
Federal Deposit Insurance Corporation  550 17th Street, N.W., Washington, D.C. 20429
New York Clearing House Association  New York, N.Y. 10005

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

Yes.

Item 2. Affiliations with Obligor.

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

None.

Item 16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to Rule 7a-29
under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).
 

1.

 

–

 

A copy of the Organization Certificate of The Bank of New York Mellon (formerly The Bank of New York (formerly Irving Trust
Company)) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate trust
powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to
Form T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed as Exhibit 25.1 to Current Report on
Form 8-K of Nevada Power Company, Date of Report (Date of Earliest Event Reported) July 25, 2008 (File No. 000-52378).)

4. – A copy of the existing By-laws of the Trustee. (Exhibit 4 to Form T-1 with Registration Statement No. 333-155238.)

6.
 
–

 
The consent of the Trustee required by Section 321(b) of the Act. (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-152856.)

7.
 
–

 
A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining
authority.



SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the State of
New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in The City of New York,
and State of New York, on the 3rd day of March, 2017.

 
THE BANK OF NEW YORK MELLON

By:  /s/ Francine J. Kincaid
 Name:  Francine J. Kincaid
 Title:  Vice President



EXHIBIT 7
(Page i of iii)

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business December 31, 2016, published in accordance with a call made by the Federal Reserve Bank
of this District pursuant to the provisions of the Federal Reserve Act.
 

ASSETS   
Dollar Amounts

In Thousands  
Cash and balances due from depository institutions:   

Noninterest-bearing balances and currency and coin   $ 4,245,000 
Interest-bearing balances    69,260,000 

Securities:   
Held-to-maturity securities    39,852,000 
Available-for-sale securities    68,602,000 

Federal funds sold and securities purchased under agreements to resell   
Federal funds sold in domestic offices    0 
Securities purchased under agreements to resell    14,616,000 

Loans and lease financing receivables:   
Loans and leases held for sale    0 
Loans and leases, net of unearned income    33,868,000 
LESS: Allowance for loan and lease losses    143,000 
Loans and leases, net of unearned income and allowance    33,725,000 

Trading Assets    3,439,000 
Premises and fixed assets (including capitalized leases)    1,053,000 
Other real estate owned    4,000 
Investments in unconsolidated subsidiaries and associated companies    515,000 
Not applicable   
Intangible assets:   

Goodwill    6,244,000 
Other intangible assets    927,000 

Other assets    15,094,000 
Total assets   $257,576,000 
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LIABILITIES   
Deposits:   

In domestic offices   $110,284,000 
Noninterest-bearing    69,903,000 
Interest-bearing    40,381,000 
In foreign offices, Edge and Agreement subsidiaries, and IBFs    102,533,000 
Noninterest-bearing    7,872,000 
Interest-bearing    94,661,000 

Federal funds purchased and securities sold under agreements to repurchase   
Federal funds purchased in domestic offices    152,000 
Securities sold under agreements to repurchase    2,392,000 

Trading liabilities    3,747,000 
Other borrowed money:    7,066,000 
(includes mortgage indebtedness and obligations under capitalized leases)   
Not applicable   
Not applicable   
Subordinated notes and debentures    515,000 
Other liabilities    6,489,000 
Total liabilities   $233,178,000 

Not applicable   

EQUITY CAPITAL   
Perpetual preferred stock and related surplus    0 
Common stock    1,135,000 
Surplus (exclude all surplus related to preferred stock)    10,516,000 
Retained earnings    14,417,000 
Accumulated other comprehensive income    -2,020,000 
Other equity capital components    0 
Total bank equity capital    24,048,000 
Noncontrolling (minority) interests in consolidated subsidiaries    350,000 

Total equity capital    24,398,000 

Total liabilities, minority interest, and equity capital   $257,576,000 
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I, Thomas P. Gibbons, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the best of
my knowledge and belief.
 

Thomas P. Gibbons,
Chief Financial Officer

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us, and to
the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct.
 
 

Gerald L. Hassell
Catherine A. Rein
Joseph J. Echevarria   ]  Directors   
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