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This preliminary prospectus supplement relates to an effective registration statement under the Securities Act
of 1933 but is not complete and may be changed. This preliminary prospectus supplement and the
accompanying prospectus are not an offer to sell these securities and are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 19, 2016
PRELIMINARY PROSPECTUS SUPPLEMENT

TO PROSPECTUS DATED OCTOBER 11, 2016

UNITED PARCEL SERVICE, INC.
% Senior Notes due 2028
We are offering of % Senior Notes due 2028 (the notes ).

We will pay interest on the notes annually on November  of each year, beginning on November , 2017. The notes
will bear interest at the rate of % per annum. The notes will mature on November , 2028.

We may redeem some or all of the notes at any time and from time to time prior to August , 2028 at our option at
the redemption price described in this prospectus supplement. On or after August , 2028, we may redeem all or a
portion of the notes at our option at any time at a redemption price equal to 100% of the principal amount of such
notes to be redeemed, plus accrued and unpaid interest, if any, to, but excluding, the redemption date. In addition, we
may redeem the notes, in whole but not in part, at any time at our option, at par plus accrued and unpaid interest and
additional amounts to, but not including, the date fixed for redemption, in the event of certain developments affecting
United States taxation. See Description of the Notes Redemption for Tax Reasons.

The notes will be unsecured obligations and rank equally with our other unsecured and unsubordinated indebtedness
from time to time outstanding. The notes will be issued only in minimum denominations of 100,000 and integral
multiples of 1,000 in excess thereof.

We intend to apply to list the notes on the New York Stock Exchange (the NYSE ). The listing application will be
subject to approval by the NYSE. We currently expect trading in the notes on the NYSE to begin within 30 days after
the original issue date. If such a listing is obtained, we have no obligation to maintain such listing, and we may delist
the notes at any time. Currently there is no public market for the notes.
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Investing in the notes involves risk. See Risk Factors on page S-8 of this prospectus supplement for a discussion of
certain risks that should be considered in connection with an investment in the notes as well as the Risk Factors in

our Annual Report on Form 10-K for the year ended December 31, 2015 and our Quarterly Report on Form 10-Q for
the six months ended June 30, 2016, which are incorporated by reference into this prospectus supplement.

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

Per Note Total
Public Offering Price (1) %
Underwriting Discount %
Proceeds (before expenses) to UPS %

(1) Plus accrued interest from October , 2016, if settlement occurs after that date.
The underwriters expect to deliver the notes in book-entry form only through the facilities of Euroclear Bank
S.A./N.V. and Clearstream Banking, société anonyme, on or after October , 2016.

Joint Book-Running Managers

Barclays BNP PARIBAS J.P. Morgan Société Générale Corporate & Investment Banking

Lloyds Bank Standard Chartered Bank
The date of this prospectus supplement is October , 2016.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus or any free writing prospectus filed by us with the Securities and Exchange
Commission (the SEC ). We have not, and the underwriters have not, authorized anyone else to provide you
with different or additional information. If anyone provides you with different or additional information, you
should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities in any
jurisdiction where the offer and sale is not permitted. You should not assume that the information in this
prospectus supplement, the accompanying prospectus, any free writing prospectus or any document
incorporated by reference is accurate as of any date other than the date of such document. Our business,
financial condition, results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts. The first part consists of this prospectus supplement, which describes the specific terms
of this offering and the notes offered hereby. The second part, the accompanying prospectus, provides more general
information about securities which we may offer, some of which does not apply to this offering. If the description of
the offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the
information in this prospectus supplement.

Before purchasing any notes, you should carefully read both this prospectus supplement and the accompanying
prospectus, together with the additional information described under the heading Incorporation of Certain Documents
by Reference in this prospectus supplement.

Unless otherwise indicated, all references in this prospectus supplementto we, our or UPS refer to United Parcel
Service, Inc., a Delaware corporation, and its consolidated subsidiaries.

References in this prospectus supplement and the accompanying prospectus to $ and U.S. dollars are to the currency
of the United States. References to and euro in this prospectus supplement and the accompanying prospectus are to
the currency of the member states of the European Monetary Union that have adopted or that adopt the single currency

in accordance with the treaty establishing the European Community, as amended by the Treaty on European Union.

No representation is made that any euro amounts converted into U.S. dollars as presented in this prospectus

supplement could have been or could be converted into U.S. dollars at any such exchange rate or at all. The financial
information presented in this prospectus supplement and the accompanying prospectus has been prepared in

accordance with generally accepted accounting principles in the United States ( GAAP ).

Unless otherwise specified, the euro / U.S. dollar rate of exchange used in this prospectus supplement is 1.00 =
$1.0985, which is the noon buying rate in New York City for cable transfers as announced by the United States
Federal Reserve Board for euro on October 14, 2016.

IN CONNECTION WITH THIS OFFERING, J.P. MORGAN SECURITIES PLC (OR ITS RESPECTIVE
AFFILIATES), AS STABILIZING MANAGER, MAY OVER-ALLOT OR EFFECT TRANSACTIONS WHICH
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE NOTES AT LEVELS WHICH MIGHT NOT
OTHERWISE PREVAIL. THIS STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
THERE IS NO ASSURANCE THAT THE STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF
THE STABILIZING MANAGER) WILL UNDERTAKE ANY STABILIZATION ACTION. ANY
STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC
DISCLOSURE OF THE TERMS OF THE OFFER OF THE NOTES IS MADE AND, IF BEGUN, MAY BE
ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE
ISSUE DATE OF THE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE NOTES.

ANY STABILIZATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE STABILIZING
MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) IN ACCORDANCE
WITH ALL APPLICABLE LAWS AND RULES.

Notice to Prospective Investors in the European Economic Area

This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer
of the notes in any Member State of the European Economic Area (the EEA ) that has implemented the

Prospectus Directive (each, a Relevant Member State ) will be made pursuant to an exemption under the
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Prospectus Directive, as implemented in that Relevant Member State, from the requirement to produce a
prospectus for offers of notes. Accordingly, any person making or intending to
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make any offer in that Relevant Member State of the notes which are the subject of the offering contemplated
by this prospectus supplement and the accompanying prospectus may only do so in circumstances in which no
obligation arises for us or any of the underwriters to produce a prospectus pursuant to Article 3 of the
Prospectus Directive in relation to such offer. Neither we nor the underwriters have authorized, nor do we or
they authorize, the making of any offer of notes in circumstances in which an obligation arises for us or the
underwriters to publish a prospectus for such offer. Prospectus Directive means Directive 2003/71/EC, as
amended, including by Directive 2010/73/EU, and includes any relevant implementing measure in the Relevant
Member State.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and the accompanying prospectus are only being distributed to, and are only
directed at, persons in the United Kingdom that are qualified investors within the meaning of Article 2(1)(e) of
the Prospectus Directive and that are also (i) investment professionals falling within Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Order ) or (ii) high net worth
entities, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of

the Order (each such person being referred to as a Relevant Person ). This prospectus supplement and the
accompanying prospectus and their contents are confidential and should not be distributed, published or
reproduced (in whole or in part) or disclosed by recipients to any other persons in the United Kingdom. Any
person in the United Kingdom that is not a Relevant Person should not act or rely on this prospectus
supplement and/or the accompanying prospectus or any of their contents.

This prospectus supplement and the accompanying prospectus have not been approved for the purposes of
section 21 of the UK Financial Services and Markets Act 2000 ( FSMA ) by a person authorized under FSMA.
This prospectus supplement and the accompanying prospectus are being distributed and communicated to
persons in the United Kingdom only in circumstances in which section 21(1) of FSMA does not apply to us.

The notes are not being offered or sold to any person in the United Kingdom except in circumstances which will
not result in an offer of securities to the public in the United Kingdom within the meaning of Part VI of FSMA.

DESCRIPTION OF UPS

We were founded in 1907 as a private messenger and delivery service in Seattle, Washington. Today, we are the

world s largest package delivery company, a leader in the U.S. less-than-truckload industry and the premier provider of
global supply chain management solutions. We deliver packages each business day for 1.6 million shipping customers
to 8.4 million receivers in over 220 countries and territories. In 2015, we delivered an average of 18.3 million pieces
per day, or a total of 4.7 billion packages. Total revenue in 2015 was $58.4 billion.

We are a global leader in logistics, and we create value for our customers through solutions that lower costs, improve
service and provide highly customizable supply chain control and visibility. Customers are attracted to our broad set
of services that are delivered as promised through our integrated ground, air and ocean global network.

Our overall market strategy is to provide customers with advanced logistics solutions made possible by a broad
portfolio of differentiated services and capabilities expertly assembled and integrated into our customers businesses.
This approach, supported by our efficient and globally balanced multimodal network, enables us to deliver
considerable value to our customers and thereby build lasting partnerships with them.
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Over the last 15 years, we have significantly expanded the scope of our capabilities to include more than package
delivery. Our logistics and distribution capabilities give companies the power to easily expand their
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businesses to new markets around the world. By leveraging our international infrastructure and know-how, we enable
our customers to bridge time zones, cultures and distances to keep their supply chains moving smoothly.

In 2015, we continued our capabilities expansion by acquiring Coyote Logistics, a leading asset-light truckload
broker, and several other specialized businesses. Each provides our customers with an ever-expanding range of high
value services and expertise, while simultaneously contributing to operational efficiency and positive returns.

We serve the global market for logistics services, which include transportation, distribution, contract logistics, ground
freight, ocean freight, air freight, customs brokerage, insurance and financing. We have three reportable segments:

U.S. Domestic Package, International Package and Supply Chain & Freight.

Our principal executive office is located at 55 Glenlake Parkway, N.E., Atlanta, Georgia 30328, telephone (404)
828-6000.

S-3
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein
include certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. Statements in the future tense, and all statements accompanied by terms such as believe,  project, expect,
estimate, assume, intend, anticipate, target, plan, and variations thereof and similar expressions are intended f
forward-looking statements. We intend that all forward-looking statements we make will be subject to safe harbor
protection of the federal securities laws pursuant to Section 27A of the Securities Act of 1933, as amended (the
Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ).

Our discussion and analysis in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference herein contain some forward-looking statements regarding our intent, belief and current
expectations about our strategic direction, prospects and future results. Such statements give our current expectations
or forecasts of future events; they do not relate strictly to historical or current facts. Management believes that these
forward-looking statements are reasonable as and when made. However, caution should be taken not to place undue
reliance on any such forward-looking statements because such statements speak only as of the date when made.

Forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ
materially from our historical experience and our present expectations or anticipated results. These risks and
uncertainties include, but are not limited to, those discussed in our filings with the SEC, including our Annual Report
on Form 10-K for the year ended December 31, 2015, and Quarterly Report on Form 10-Q for the quarter ended

June 30, 2016 which are available from the SEC. You should consider the limitations on, and risks associated with,
forward-looking statements and not unduly rely on the accuracy of predictions contained in such forward-looking
statements. We do not undertake any obligation to update forward-looking statements to reflect events, circumstances,
changes in expectations, or the occurrence of unanticipated events after the date of those statements.

S-4
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The Offering
Issuer United Parcel Service, Inc., a Delaware corporation.
Securities offered % Senior Notes due 2028.
Original issue date October , 2016.
Maturity date The notes will mature on November , 2028.
Interest payment dates Interest on the notes will be paid annually on November  of each year,

beginning on November , 2017.

Interest rate % per annum.

Currency of Payments All payments of interest and principal, including payments made upon
any redemption of the notes, will be made in euros. If the euro is
unavailable to us due to the imposition of exchange controls or other
circumstances beyond our control or if the euro is no longer being used
by the then member states of the European Monetary Union that have
adopted the euro as their currency or for the settlement of transactions by
public institutions of or within the international banking community, then
all payments in respect of the notes will be made in U.S. dollars until the
euro is again available to us or so used. The amount payable on any date
in euros will be converted into U.S. dollars on the basis of the most
recently available market exchange rate for the euro. Any payments in
respect of the notes so made in U.S. dollars will not constitute an event
of default under the terms of the notes or the indenture.

Additional Amounts Subject to certain exceptions and limitations set forth herein, we will pay
additional amounts on the notes as may be necessary to ensure that every
net payment by us of the principal of and interest on a note to or on
account of a beneficial owner of a note who is not a United States person
for U.S. federal income tax purposes, after deduction or withholding by
us or any of our paying agents for or on account of any present or future
tax, assessment or other governmental charge imposed upon or as a result
of such payment, by the United States or any political subdivision or
taxing authority of the United States, will not be less than the amount
that would have been payable if no such deduction or withholding had
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Redemption of Notes for Tax Reasons

Optional Redemption
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been required. See Description of the Notes Payment of Additional
Amounts.

We may redeem the notes in whole, but not in part, upon the occurrence
of specified tax events described under Description of the
Notes Redemption for Tax Reasons.

We may redeem the notes at any time prior to August , 2028 (three
months prior to their maturity), as a whole or in part, at our option, at the
applicable redemption price described under the heading Description of
the Notes Optional Redemption of the notes in this prospectus
supplement.

S-5
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Absence of Public Market
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We may redeem all or a portion of the notes at our option at any time on
or after August , 2028 (three months prior to their maturity) at a
redemption price equal to 100% of the principal amount of such notes to
be redeemed, plus accrued and unpaid interest, if any, to, but excluding,
the redemption date.

We intend to use the net proceeds from the sale of the notes for general
corporate purposes, including the repayment of commercial paper.

You should consult your tax advisor with respect to the U.S. federal
income tax consequences of owning the notes in light of your own
particular situation and with respect to any tax consequences arising
under the laws of any state, local, foreign or other taxing jurisdiction. See
Material U.S. Federal Income Tax Consequences Non-U.S. Holders.

The notes will be unsecured obligations of ours and will rank equally
with our other unsecured and unsubordinated indebtedness.

The notes will be issued only in minimum denominations of 100,000 and
integral multiples of 1,000 in excess thereof.

The notes will be issued only in registered, book-entry form. One or
more global notes will be deposited with a common depositary on behalf
of Clearstream and Euroclear and registered in the name of the common
depositary or its nominee.

The notes are new securities for which there is currently no established
market. Accordingly, we cannot assure you as to the development or
liquidity of any market for the notes. We have been advised by the
underwriters that they presently intend to make a market in the notes
after completion of the offering. However, they are under no obligation
to do so and may discontinue any market-making activities at any time
without any notice.

We may from time to time, without notice to or the consent of the
holders of the notes, create and issue additional notes ranking equally
and ratably with the notes in all respects, or in all respects except for the
payment of interest accruing prior to the issue date or, the first payment
of interest following the issue date of those additional notes or
potentially, the public offering price. Any such additional notes will have
the same terms as to status, redemption or otherwise as the notes.

12
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The notes and the indenture under which they will be issued will be
governed by New York law.

We intend to apply to list the notes on the NYSE. The listing application
will be subject to approval by the NYSE. We currently expect trading in
the notes on the NYSE to begin within 30 days after the original issue
date. If such a listing is obtained, we have no obligation to maintain such
listing and we may delist the notes at any time.

S-6
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Risk Factors
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The Bank of New York Mellon Trust Company, N.A.

The Bank of New York Mellon, London Branch.

Concurrently with or shortly after this offering, under a separate
prospectus supplement, we expect to be offering certain
U.S.-denominated senior notes (the Concurrent Offering ). The
completion of this offering is not conditioned on the completion of the
Concurrent Offering, and the completion of the Concurrent Offering is
not conditioned on the completion of this offering.

Information regarding the Concurrent Offering in this prospectus

supplement is neither an offer to sell nor a solicitation of an offer to buy
any U.S.-denominated senior notes or any other securities to be issued by

us.

Investing in the notes involves risks. See Risk Factors for more
information.

S-7
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RISK FACTORS

Investing in the notes involves risks. Before making a decision to invest in the notes, you should carefully consider the
risks described under Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2015 and our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2016 (which Risk Factors are incorporated by reference
herein), as well as the other information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus, including the risks described below. See Where You Can Find More Information in the
accompanying prospectus.

Holders of the notes will receive payments solely in euros subject to limited exceptions.

All payments of interest on and the principal of the notes and any redemption price for the notes will be made in
euros, subject to certain limited exceptions. We, the underwriters, the trustee and the paying agent with respect to the
notes will not be obligated to convert, or to assist any registered owner or beneficial owner of notes in converting,
payments of interest, principal, any redemption price or any additional amount in euros made with respect to the notes
into U.S. dollars or any other currency.

Holders of the notes may be subject to the effects of foreign currency exchange rate fluctuations, as well as
possible exchange controls, relating to the euro.

The initial investors in the notes will be required to pay for the notes in euros. Neither we nor the underwriters will be
obligated to assist the initial investors in obtaining euros or in converting other currencies into euros to facilitate the
payment of the purchase price for the notes.

An investment in any security denominated in, and all payments with respect to which are to be made in, a currency

other than the currency of the country in which an investor in the notes resides or the currency in which an investor
conducts its business or activities (the investor s home currency ), entails significant risks not associated with a similar
investment in a security denominated in the investor s home currency. In the case of the notes offered hereby, these

risks may include the possibility of:

significant changes in rates of exchange between the euro and the investor s home currency; and

the imposition or modification of foreign exchange controls with respect to the euro or the investor s

home currency.
We have no control over a number of factors affecting the notes offered hereby and foreign exchange rates, including
economic, financial and political events that are important in determining the existence, magnitude and longevity of
these risks and their effects. Changes in foreign currency exchange rates between two currencies result from the
interaction over time of many factors directly or indirectly affecting economic and political conditions in the countries
issuing such currencies, and economic and political developments globally and in other relevant countries. Foreign
currency exchange rates may be affected by, among other factors, existing and expected rates of inflation, existing and
expected interest rate levels, the balance of payments between countries, and the extent of governmental surpluses or
deficits in various countries. All of these factors are, in turn, sensitive to the monetary, fiscal and trade policies
pursued by the governments of various countries important to international trade and finance. Moreover, the recent
global economic crisis and the actions taken or to be taken by various national governments in response to the crisis
could significantly affect the exchange rates between the euro and the investor s home currency.
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The exchange rates of an investor s home currency for euros and the fluctuations in those exchange rates that have
occurred in the past are not necessarily indicative of the exchange rates or the fluctuations therein that may occur in
the future. Depreciation of the euro against the investor s home currency would result in a decrease in the investor s
home currency equivalent yield on a note, in the investor s home currency equivalent of the principal payable at the
maturity of that note and generally in the investor s home currency equivalent market value of that note. Appreciation
of the euro in relation to the investor s home currency would have the opposite effects.
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The European Union or one or more of its member states may, in the future, impose exchange controls and modify
any exchange controls imposed, which controls could affect exchange rates, as well as the availability of euros at the
time of payment of principal of, interest on, or any redemption payment or additional amounts with respect to, the
notes.

This description of foreign exchange risks does not describe all the risks of an investment in securities, including, in
particular, the notes, that are denominated or payable in a currency other than an investor s home currency. You should
consult your own financial and legal advisors as to the risks involved in an investment in the notes.

The notes permit us to make payments in U.S. dollars if we are unable to obtain euros and market perceptions
concerning the instability of the euro could materially adversely affect the value of the notes.

If the euro is unavailable to us due to the imposition of exchange controls or other circumstances beyond our control
or if the euro is no longer being used by the then member states of the European Monetary Union that have adopted
the euro as their currency or for the settlement of transactions by public institutions of or within the international
banking community, then all payments in respect of the notes will be made in U.S. dollars until the euro is again
available to us or so used. In such circumstances, the amount payable on any date in euros will be converted into U.S.
dollars on the basis of the then most recently available market exchange rate for euros, as determined by us in our sole
discretion. Any payment in respect of the notes so made in U.S. dollars will not constitute an event of default under
the notes or the indenture governing the notes. This exchange rate may be materially less favorable than the rate in
effect at the time the notes were issued or as would be determined by applicable law. Such developments, or market
perceptions concerning these and related issues, could materially adversely affect the value of the notes and you may
lose a significant amount of your investment in the notes. See Exchange Rates.

In a lawsuit for payment on the notes, an investor may bear currency exchange risk.

The indenture is, and the notes will be, governed by the laws of the State of New York. Under New York law, a New
York state court rendering a judgment on the notes would be required to render the judgment in euros. However, the
judgment would be converted into U.S. dollars at the exchange rate prevailing on the date of entry of the judgment.
Consequently, in a lawsuit for payment on the notes, investors would bear currency exchange risk until a New York
state court judgment is entered, which could be a significant amount of time. A federal court sitting in New York with
diversity jurisdiction over a dispute arising in connection with the notes would apply New York law.

In courts outside of New York, investors may not be able to obtain a judgment in a currency other than U.S. dollars.
For example, a judgment for money in an action based on the notes in many other U.S. federal or state courts
ordinarily would be enforced in the United States only in U.S. dollars. The date used to determine the rate of
conversion of euro into U.S. dollars would depend upon various factors, including which court renders the judgment
and when the judgment is rendered.

A paying agent may be obligated to withhold taxes under the European Union Council Directive 2003/48/EU,
and the net amounts received by noteholders may be less than they would have been absent that withholding.

Under European Council Directive 2003/48/EC on the taxation of savings income (the Savings Directive ), a Member
State is required to provide to the tax authorities of another Member State details of certain payments of interest or
similar income paid or secured by a person established within the jurisdiction of the first Member State to or for the
benefit of an individual or certain limited types of entities established in that other Member State. However, for a
transitional period, Austria is instead required (unless during that period it elects otherwise) to operate a withholding
system in relation to such payments. The rate of withholding is 35%. However, the beneficial owner of the interest (or
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information procedures should be applied instead of withholding, provided that certain conditions are met. The
transitional period is to terminate at the end of the first full fiscal year following agreement by certain non-EU
countries to exchange of information procedures relating to interest and other similar income. A number of non-EU
countries and territories (including Switzerland) have adopted similar measures (a withholding system in the case of
Switzerland).

The Savings Directive has been repealed with effect from January 1, 2017 in the case of Austria, and from January 1,
2016 in the case of all other Member States (subject to on-going requirements to fulfil administrative obligations such
as the reporting and exchange of information relating to, and accounting for withholding taxes on, payments made
before those dates). This is in order to avoid overlap with the Savings Directive and the new automatic exchange of
information regime implemented under Council Directive 2011/16/EU on administrative cooperation in the field of
taxation (as amended by Council Directive 2014/107/EU).

If a payment were to be made or collected through a Member State that has opted for a withholding system and an
amount of, or in respect of, tax were to be withheld from that payment pursuant to the Savings Directive (as amended
from time to time) or any law implementing or complying with, or introduced in order to conform with, such
Directive, neither we nor any Paying Agent nor any other person would be obliged to pay additional amounts with
respect to amounts received by noteholders as a result of the imposition of such withholding tax.

S-10
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We estimate that the net proceeds to us from this offering will be approximately million, after deducting
the underwriting discount and estimated offering expenses payable by us. We intend to use the net proceeds of this
offering for general corporate purposes, including the repayment of commercial paper. Our outstanding U.S.
commercial paper has an average interest rate of 0.20% and an average remaining maturity of approximately 45 days
as of September 30, 2016.
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EXCHANGE RATES

The table below sets forth, for the periods indicated, information concerning the noon buying rate in New York City
for cable transfers as announced by the United States Federal Reserve Board for euros (expressed in dollars per
The rates in this table are provided for your reference only. Unless otherwise specified, the euro/U.S. dollar rate of

exchange used in this prospectus supplement is

Period

2011

2012

2013

2014

2015

January 2016
February 2016
March 2016
April 2016

May 2016

June 2016

July 2016
August 2016
September 2016
October 1 through October 14, 2016

(1) The average of the noon buying rates on each day of the relevant year or period.
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1.00=$1.0985 as of October 14, 2016.

High

1.4875
1.3463
1.3816
1.3927
1.2015
1.0964
1.1362
1.1390
1.1441
1.1516
1.1400
1.1168
1.1334
1.1271
1.1212

S-12

Low

1.2926
1.2062
1.2774
1.2101
1.0524
1.0743
1.0868
1.0845
1.1239
1.1135
1.1024
1.0968
1.1078
1.1158
1.0985

Average (1)

1.3931
1.2859
1.3279
1.3210
1.1096
1.0855
1.1092
1.1134
1.1346
1.1312

1.132
1.1055
1.1207
1.1218
1.1115

Period
end

1.2973
1.3186
1.3816
1.2101
1.0859
1.0832
1.0868
1.1390
1.1441
1.1135
1.1032
1.1168
1.1146
1.1238
1.0985

1.00).
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RATIO OF EARNINGS TO FIXED CHARGES

For purposes of calculating the ratio of earnings to fixed charges, earnings are defined as income before income taxes
and fixed charges (excluding capitalized interest). Fixed charges include interest (whether capitalized or expensed),
amortization of debt issuance costs and any discount or premium relating to any indebtedness (whether capitalized or
expensed) and the portion of rent expense considered to represent interest.

The following table sets forth our consolidated ratio of earnings to fixed charges for each of the five years ended
December 31, 2015 and the six months ended June 30, 2016:

Year Ended December 31, Six Months
Ended
June 30,
2011 2012 2013 2014 2015 2016
Ratio of earnings to fixed charges 11.0x 2.5x 12.4x 8.9x 13.7x 13.8x
S-13
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CAPITALIZATION

The table below sets forth our consolidated capitalization as of June 30, 2016 on an actual basis and as adjusted to
give effect to the issuance and sale of the notes offered hereby and the application of the net proceeds from the sale of
the notes. See Use of Proceeds.

You should read the table together with our consolidated financial statements and the notes thereto incorporated by
reference into this prospectus supplement and the accompanying prospectus.

As of June 30, 2016
Actual As Adjusted
(amounts in millions)
Cash and Short-Term Investments:

Cash and Cash Equivalents $ 3,059 $
Marketable Securities 2,613 2,613
Total Cash and Marketable Securities $ 5,672 $

Debt Included in Current Liabilities:
Current maturities of Long-Term Debt and Commercial

Paper $ 2,816 $
Debt Included in Long-Term Liabilities:
Long-Term Debt, excluding Current Installments 11,550
Total Debt $ 14,366 $
Shareowners Equity 2,650 2,650
Total Debt and Shareowners Equity $17,016 $

S-14
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DESCRIPTION OF THE NOTES

We are offering aggregate principal amount of % Senior Notes due 2028. The notes will constitute a
series of senior debt securities described in the accompanying prospectus. The following description supplements and,
to the extent it is inconsistent with, replaces the description of the general terms and provisions contained in

Description of the Debt Securities in the accompanying prospectus. Any capitalized terms that are defined in the
accompanying prospectus have the same meanings in this section unless a different definition appears in this section.
The notes will be issued under the indenture dated as of August 26, 2003, as supplemented from time to time, entered
into with The Bank of New York Mellon Trust Company, N.A. (as successor to Citibank, N.A.), as trustee. We urge
you to read the indenture, because the indenture and the terms included in the notes, not the summaries below and in
the accompanying prospectus, define your rights. You may obtain a copy of the indenture from us without charge. See

the section entitled Where You Can Find More Information in the accompanying prospectus.

The notes will be issued only in fully registered, book entry form, in minimum denominations of 100,000 and integral
multiples of 1,000 in excess thereof.

Listing

We intend to apply to list the notes on the NYSE. The listing application will be subject to approval by the NYSE. If
such a listing is obtained, we have no obligation to maintain such listing, and we may delist the notes at any time. We
currently expect trading in the notes on the NYSE to begin within 30 days after the original issue date. Currently there
is no public market for the notes.

General

The notes:

will be issued in an aggregate initial principal amount of , subject to our ability to issue
additional notes which may be of the same series as the notes as described under  Further Issues,

will mature on November , 2028,

will bear interest at a rate of % per annum,

will be our unsecured and unsubordinated obligations, ranking equally with our other present and
future outstanding unsecured and unsubordinated indebtedness,

will be issued as a separate series under the indenture,
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will be issued only in fully registered, book entry form, in minimum denominations of 100,000 and
integral multiples of 1,000 in excess thereof,

will be redeemable by us prior to the stated maturity at the times and prices described herein,

will not be repayable at the option of the holders prior to the stated maturity, and

will not be subject to any sinking fund.

Interest

The notes will bear interest at a rate of % per annum from October , 2016, or from the most recent date to which
interest has been paid or provided for, payable annually in arrears on November  of each year (each an Interest
Payment Date ), commencing November , 2017 to holders of record at the close of business on the

S-15
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calendar day (whether or not a business day) immediately preceding the interest payment date or, if the notes are
represented by one or more global notes, the close of business on the business day (for this purpose a day on which
Clearstream and Euroclear are open for business) immediately preceding the Interest Payment Date; provided,
however, that interest payable on the maturity date of the notes or any redemption date of the notes shall be payable to
the person to whom the principal of such notes shall be payable.

Interest payable on the notes on any Interest Payment Date, redemption date or maturity date shall be the amount of
interest accrued from, and including, the next preceding Interest Payment Date in respect of which interest has been
paid or duly provided for (or from and including the original issue date of the notes, if no interest has been paid or
duly provided for) to, but excluding, such Interest Payment Date, redemption date or maturity date, as the case may
be. This payment convention is referred to as ACTUAL/ACTUAL (ICMA) as defined in the rulebook of the
International Capital Markets Association. If any Interest Payment Date falls on a day that is not a business day, the
interest payment will be made on the next succeeding day that is a business day, but no additional interest will accrue
as a result of the delay in payment. If the maturity date or any redemption date of the notes falls on a day that is not a
business day, the related payment of principal, premium, if any, and interest will be made on the next succeeding
business day as if it were made on the date such payment was due, and no interest will accrue on the amounts so
payable for the period from and after such date to the next succeeding business day. The rights of holders of beneficial
interests of notes to receive the payments of interest on such notes are subject to the applicable procedures of
Euroclear and Clearstream.

Optional Redemption

The notes will be redeemable at any time prior to August , 2028 (three months prior to their maturity), as a whole or
in part, at our option, on at least 30 days , but not more than 60 days , prior notice mailed (or otherwise transmitted in
accordance with the applicable procedures of Euroclear or Clearstream) to the registered address of each holder of the
notes to be redeemed, at a redemption price equal to the greater of:

100% of the principal amount of the notes to be redeemed; and

the sum of the present values of the Remaining Scheduled Payments (as defined below) of principal
and interest on the notes to be redeemed (not including any portion of such payments of interest
accrued as of the date of redemption) discounted to the date of redemption on an annual basis
(ACTUAL/ACTUAL (ICMA)) at the applicable Comparable Government Bond Rate (as defined
below) plus  basis points;
together with, in each case, accrued and unpaid interest, if any, on the principal amount of the notes to be redeemed to,
but excluding, the redemption date.

The notes will be redeemable at any time on or after August , 2028 (three months prior to their maturity), as a
whole or in part, at our option, on at least 30 days , but not more than 60 days , prior notice mailed (or otherwise
transmitted in accordance with the applicable procedures of Euroclear or Clearstream) to the registered address of
each holder of the notes to be redeemed, at a redemption price equal to 100% of the principal amount of the notes to
be redeemed, plus accrued and unpaid interest, if any, on the principal amount of the notes to be redeemed to, but
excluding, the redemption date.
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If money sufficient to pay the redemption price of all of the notes (or portions thereof) to be redeemed on the
redemption date is deposited with the trustee or paying agent on or before the redemption date and certain other
conditions are satisfied, then on and after such redemption date, interest will cease to accrue on such notes (or such
portion thereof) called for redemption.

Comparable Government Bond Rate means the yield to maturity, expressed as a percentage (rounded to three decimal
places, with 0.0005 being rounded upwards), on the third business day prior to the date fixed for redemption, of the
Comparable Government Bond (as defined below) on the basis of the middle market price of the Comparable
Government Bond prevailing at 11:00 a.m. (London time) on such business day as determined by an independent
investment bank selected by us.

S-16
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Comparable Government Bond means, in relation to any Comparable Government Bond Rate calculation, at the
discretion of an independent investment bank selected by us, a German government bond whose maturity is closest to
the maturity of the notes to be redeemed, or if such independent investment bank in its discretion determines that such
similar bond is not in issue, such other German government bond as such independent investment bank may, with the
advice of three brokers of, and/or market makers in, German government bonds selected by us, determine to be
appropriate for determining the Comparable Government Bond Rate.

Remaining Scheduled Payments means, with respect to each note to be redeemed, the remaining scheduled payments
of the principal thereof and interest thereon that would be due after the related redemption date but for such
redemption; provided, however, that, if such redemption date is not an Interest Payment Date with respect to such
note, the amount of the next succeeding scheduled interest payment thereon will be deemed to be reduced (solely for
the purposes of this calculation) by the amount of interest accrued thereon to such redemption date.

Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to accrue
on the applicable notes or portions thereof called for redemption. On or before the redemption date, we will deposit
with the paying agent or set aside, segregate and hold in trust (if we are acting as paying agent), funds sufficient to pay
the redemption price of, and accrued and unpaid interest on, such notes to be redeemed on that redemption date. If
fewer than all of the notes are to be redeemed, the trustee will select, not more than 60 days prior to the redemption
date, the particular notes or portions thereof to be redeemed from the outstanding notes not previously called for
redemption by such method as the trustee deems fair and appropriate; provided that if the notes are represented by one
or more global notes, beneficial interests in the notes will be selected for redemption by Euroclear and Clearstream in
accordance with their respective standard procedures therefor; provided, however, that no notes of a principal amount
of 100,000 or less shall be redeemed in part.

We may at any time, and from time to time, purchase the notes at any price or prices in the open market or otherwise.
Payment of Additional Amounts

We will, subject to the exceptions and limitations set forth below, pay to or on account of a beneficial owner of a note
who is not a United States person for U.S. federal income tax purposes such additional amounts as may be necessary
to ensure that every net payment by us of the principal of and interest on such note, after deduction or withholding for
or on account of any present or future tax, assessment or other governmental charge imposed upon or as a result of
such payment, by the United States or any political subdivision or taxing authority of the United States, will not be
less than the amount that would have been payable had no such deduction or withholding been required. However, we
will not pay additional amounts for or on account of:

(a)

Table of Contents 28



