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PROSPECTUS SUPPLEMENT

(To Prospectus Dated November 2, 2017)

State Street Corporation

13,244,271 Shares

Common Stock

We are selling 13,244,271 shares of our common stock, par value $1.00 per share.

Our common stock is listed on the New York Stock Exchange under the symbol �STT.� The last reported sale price of
our common stock on the New York Stock Exchange on July 25, 2018 was $87.21 per share.

Our common stock is not a deposit or other obligation of a bank and is not insured by the Federal Deposit Insurance
Corporation (the �FDIC�) or any other government agency.

Investing in our common stock involves risks. See �Risk Factors� beginning on page S-9.

None of the Securities and Exchange Commission (the �SEC�), any state securities commission, the FDIC or any
other regulatory body has approved or disapproved of these securities or determined if this prospectus
supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Price to Public
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Underwriting
Discount

Proceeds to State
Street

Corporation
Per Share $ 86.93 $ 0.10 $ 86.83
Total $ 1,151,324,478.03 $ 1,324,427.10 $ 1,150,000,050.93

If all of the shares of common stock are not sold at the public offering price, the underwriter may change the offering
price and may offer shares of common stock from time to time for sale in negotiated transactions or otherwise, at
market prices prevailing at the time of sale, at prices related to such prevailing market prices or otherwise.

Delivery of the shares of common stock will be made on or about July 31, 2018.

Morgan Stanley

The date of this prospectus supplement is July 26, 2018.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of
this offering. The second part is the accompanying prospectus, which describes more general information, some of
which may not apply to this offering. You should read both this prospectus supplement and the accompanying
prospectus, together with the additional information described under the heading �Where You Can Find More
Information� on page S-21.

In this prospectus supplement, �State Street,� �we,� �our,� �ours� and �us� refer to State Street Corporation, which is a bank
holding company that has elected and maintains financial holding company status under the Bank Holding Company
Act of 1956, headquartered in Boston, Massachusetts, and its subsidiaries on a consolidated basis, unless the context
otherwise requires. References to �State Street Bank� mean State Street Bank and Trust Company, State Street
Corporation�s principal banking subsidiary. If the information set forth in this prospectus supplement differs in any
way from the information set forth in the accompanying prospectus, you should rely on the information set forth in
this prospectus supplement.

Currency amounts in this prospectus supplement are stated in U.S. dollars.

We are responsible only for the information contained in or incorporated by reference into this prospectus
supplement and the accompanying prospectus. This prospectus supplement and the accompanying prospectus
may be used only for the purpose for which they have been prepared. No one is authorized to give you
information other than that contained in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement. We have not, and the underwriter has
not, authorized any other person to provide you with different information. We do not, and the underwriter
does not, take responsibility for any other information that others may give you.

We are not, and the underwriter is not, making an offer to sell these securities in any jurisdiction where such
an offer or sale is not permitted. You should not assume that the information appearing in this prospectus
supplement, the accompanying prospectus or any document incorporated by reference is accurate as of any
date other than the date of the applicable document. Our business, financial condition, results of operations
and prospects may have changed since that date. Neither this prospectus supplement nor the accompanying
prospectus constitutes an offer, or an invitation on our behalf or on behalf of the underwriter, to subscribe for
and purchase any of the securities and may not be used for or in connection with an offer or solicitation by
anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it
is unlawful to make such an offer or solicitation.

S-1
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein may
contain statements that are considered �forward-looking statements� within the meaning of U.S. securities laws,
including statements about our goals and expectations regarding our business, financial and capital condition, results
of operations, strategies, cost savings and transformation initiatives, investment portfolio performance, dividend and
stock purchase programs, outcomes of legal proceedings, market growth, acquisitions, joint ventures and divestitures,
client growth and new technologies, services and opportunities, as well as industry, regulatory, economic and market
trends, initiatives and developments, the business environment and other matters that do not relate strictly to historical
facts. Terminology such as �plan,� �expect,� �intend,� �objective,� �forecast,� �outlook,� �believe,� �priority,� �anticipate,� �estimate,�
�seek,� �may,� �will,� �trend,� �target,� �strategy� and �goal,� or similar statements or variations of such terms, are intended to
identify forward-looking statements, although not all forward-looking statements contain such terms.

Forward-looking statements are subject to various risks and uncertainties, which change over time, are based on
management�s expectations and assumptions at the time the statements are made, and are not guarantees of future
results. Management�s expectations and assumptions, and the continued validity of the forward-looking statements, are
subject to change due to a broad range of factors affecting the national and global economies, regulatory environment
and the equity, debt, currency and other financial markets, as well as factors specific to State Street and its
subsidiaries, including State Street Bank. Factors that could cause changes in the expectations or assumptions on
which forward-looking statements are based cannot be foreseen with certainty and include, but are not limited to:

� the financial strength of the counterparties with which we or our clients do business and to which we have
investment, credit or financial exposures or to which our clients have such exposures as a result of our acting
as agent, including as an asset manager;

� increases in the volatility of, or declines in the level of, our net interest income, changes in the composition
or valuation of the assets recorded in our consolidated statement of condition (and our ability to measure the
fair value of investment securities) and changes in the manner in which we fund those assets;

� the liquidity of the U.S. and international securities markets, particularly the markets for fixed-income
securities and inter-bank credits; the liquidity of the assets on our balance sheet and changes or volatility in
the sources of such funding, particularly the deposits of our clients; and demands upon our liquidity,
including the liquidity demands and requirements of our clients;

� the level and volatility of interest rates, the valuation of the U.S. dollar relative to other currencies in which
we record revenue or accrue expenses and the performance and volatility of securities, credit, currency and
other markets in the U.S. and internationally; and the impact of monetary and fiscal policy in the U.S. and
internationally on prevailing rates of interest and currency exchange rates in the markets in which we
provide services to our clients;

� the credit quality, credit-agency ratings and fair values of the securities in our investment securities portfolio,
a deterioration or downgrade of which could lead to other-than-temporary impairment of such securities and
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the recognition of an impairment loss in our consolidated statement of income;

� our ability to attract deposits and other low-cost, short-term funding; our ability to manage the level and
pricing of such deposits and the relative portion of our deposits that are determined to be operational under
regulatory guidelines; and our ability to deploy deposits in a profitable manner consistent with our liquidity
needs, regulatory requirements and risk profile;

� the manner and timing with which the Federal Reserve and other U.S. and foreign regulators implement or
reevaluate the regulatory framework applicable to our operations (as well as changes to that framework),
including implementation or modification of the Dodd-Frank Act and related stress testing and resolution
planning requirements, implementation of international standards applicable to financial institutions, such as
those proposed by the Basel Committee and European legislation (such as the Alternative Investment Fund
Managers Directive (AIFMD), UCITS, the Money Market Funds Regulation and MiFID II / MiFIR);

S-2
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among other consequences, these regulatory changes impact the levels of regulatory capital and liquidity we
must maintain, acceptable levels of credit exposure to third parties, margin requirements applicable to
derivatives, restrictions on banking and financial activities and the manner in which we structure and
implement our global operations and servicing relationships. In addition, our regulatory posture and related
expenses have been and will continue to be affected by changes in regulatory expectations for global
systemically important financial institutions applicable to, among other things, risk management, liquidity
and capital planning, resolution planning, compliance programs, and changes in governmental enforcement
approaches to perceived failures to comply with regulatory or legal obligations;

� adverse changes in the regulatory ratios that we are, or will be, required to meet, whether arising under the
Dodd-Frank Act or implementation of international standards applicable to financial institutions, such as
those proposed by the Basel Committee, or due to changes in regulatory positions, practices or regulations in
jurisdictions in which we engage in banking activities, including changes in internal or external data,
formulae, models, assumptions or other advanced systems used in the calculation of our capital or liquidity
ratios that cause changes in those ratios as they are measured from period to period;

� requirements to obtain the prior approval or non-objection of the Federal Reserve or other U.S. and non-U.S.
regulators for the use, allocation or distribution of our capital or other specific capital actions or corporate
activities, including, without limitation, acquisitions, investments in subsidiaries, dividends and stock
purchases, without which our growth plans, distributions to shareholders, share repurchase programs or other
capital or corporate initiatives may be restricted;

� changes in law or regulation, or the enforcement of law or regulation, that may adversely affect our business
activities or those of our clients or our counterparties, and the products or services that we sell, including
additional or increased taxes or assessments thereon, capital adequacy requirements, margin requirements
and changes that expose us to risks related to the adequacy of our controls or compliance programs;

� economic or financial market disruptions in the U.S. or internationally, including those which may result
from recessions or political instability; for example, the U.K.�s decision to exit from the European Union may
continue to disrupt financial markets or economic growth in Europe or potential changes in trade policy and
bi-lateral and multi-lateral trade agreements proposed by the U.S.;

� our ability to create cost efficiencies through changes in our operational processes and to further digitize our
processes and interfaces with our clients, any failure of which, in whole or in part, may among other things,
reduce our competitive position, diminish the cost-effectiveness of our systems and processes or provide an
insufficient return on our associated investment;

� our ability to promote a strong culture of risk management, operating controls, compliance oversight, ethical
behavior and governance that meets our expectations and those of our clients and our regulators, and the
financial, regulatory, reputation and other consequences of our failure to meet such expectations;
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� the impact on our compliance and controls enhancement programs associated with the appointment of a
monitor under the deferred prosecution agreement with the Department of Justice and compliance consultant
appointed under a settlement with the SEC, including the potential for such monitor and compliance
consultant to require changes to our programs or to identify other issues that require substantial expenditures,
changes in our operations, or payments to clients or reporting to U.S. authorities;

� the results of our review of our billing practices, including additional findings or amounts we may be
required to reimburse clients, as well as potential consequences of such review, including damage to our
client relationships or our reputation and adverse actions by governmental authorities;

� the results of, and costs associated with, governmental or regulatory inquiries and investigations, litigation
and similar claims, disputes, or civil or criminal proceedings;

S-3
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� changes or potential changes in the amount of compensation we receive from clients for our services, and the
mix of services provided by us that clients choose;

� the large institutional clients on which we focus are often able to exert considerable market influence and
have diverse investment activities, and this, combined with strong competitive market forces, subjects us to
significant pressure to reduce the fees we charge, to potentially significant changes in our assets under
custody and administration or our assets under management in the event of the acquisition or loss of a client,
in whole or in part, and to potentially significant changes in our fee revenue in the event a client re-balances
or changes its investment approach or otherwise re-directs assets to lower- or higher-fee asset classes;

� the potential for losses arising from our investments in sponsored investment funds;

� the possibility that our clients will incur substantial losses in investment pools for which we act as agent, the
possibility of significant reductions in the liquidity or valuation of assets underlying those pools and the
potential that clients will seek to hold us liable for such losses; and the possibility that our clients or
regulators will assert claims that our fees with respect to such investment products are not appropriate or
consistent with our fiduciary responsibilities;

� our ability to anticipate and manage the level and timing of redemptions and withdrawals from our collateral
pools and other collective investment products;

� the credit agency ratings of our debt and depositary obligations and investor and client perceptions of our
financial strength;

� adverse publicity, whether specific to State Street or regarding other industry participants or industry-wide
factors, or other reputational harm;

� our ability to control operational risks, data security breach risks and outsourcing risks, our ability to protect
our intellectual property rights, the possibility of errors in the quantitative models we use to manage our
business and the possibility that our controls will prove insufficient, fail or be circumvented;

� our ability to expand our use of technology to enhance the efficiency, accuracy and reliability of our
operations and our dependencies on information technology and our ability to control related risks, including
cyber-crime and other threats to our information technology infrastructure and systems (including those of
our third-party service providers) and their effective operation both independently and with external systems,
and complexities and costs of protecting the security of such systems and data;

� changes or potential changes to the competitive environment, including changes due to regulatory and
technological changes, the effects of industry consolidation and perceptions of State Street as a suitable

Edgar Filing: STATE STREET CORP - Form 424B2

Table of Contents 9



service provider or counterparty;

� our ability to complete acquisitions, joint ventures and divestitures, such as our proposed acquisition of
Charles River Systems, Inc. (Charles River Development), including our ability to obtain regulatory
approvals, the ability to arrange financing as required and the ability to satisfy closing conditions;

� the risks that our acquired businesses and joint ventures will not achieve their anticipated financial,
operational and product innovation benefits or will not be integrated successfully, or that the integration will
take longer than anticipated; that expected synergies will not be achieved or unexpected negative synergies
or liabilities will be experienced; that client and deposit retention goals will not be met, that other regulatory
or operational challenges will be experienced; and that disruptions from the transaction will harm our
relationships with our clients, our employees or regulators;

� our ability to integrate Charles River Development�s front office software solutions with our middle and back
office capabilities to develop a front to middle to back office platform that is competitive and meets our
clients� requirements;

S-4
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� our ability to recognize evolving needs of our clients and to develop products that are responsive to such
trends and profitable to us; the performance of and demand for the products and services we offer; and the
potential for new products and services to impose additional costs on us and expose us to increased
operational risk;

� our ability to grow revenue, manage expenses, attract and retain highly skilled people and raise the capital
necessary to achieve our business goals and comply with regulatory requirements and expectations;

� changes in accounting standards and practices; and

� the impact of the U.S. tax legislation enacted in 2017, and changes in tax legislation and in the interpretation
of existing tax laws by U.S. and non-U.S. tax authorities that affect the amount of taxes due.

Actual outcomes and results may differ materially from what is expressed in our forward-looking statements and from
our historical financial results due to the factors discussed in this section and elsewhere in this prospectus supplement,
the accompanying prospectus and documents incorporated herein by reference, including the risk factors discussed in
our Annual Report on Form 10-K for the year ended December 31, 2017 and our Quarterly Report on Form 10-Q for
the quarter ended June 30, 2018. Forward-looking statements in this prospectus supplement, the accompanying
prospectus and the documents incorporated herein by reference should not be relied on as representing our
expectations or beliefs as of any time subsequent to the date of this prospectus supplement, the date of the
accompanying prospectus or the date of such document incorporated by reference, as applicable. Unless specifically
required by law, we undertake no obligation to revise our forward-looking statements after the time they are made.
The factors discussed herein are not intended to be a complete statement of all risks and uncertainties that may affect
our businesses. We cannot anticipate all developments that may adversely affect our business or operations or our
consolidated results of operations, financial condition or cash flows.

Forward-looking statements should not be viewed as predictions, and should not be the primary basis on which
investors evaluate State Street or an investment in the shares. Any investor in the shares should consider all risks and
uncertainties disclosed in this prospectus supplement, the accompanying prospectus or in documents incorporated
herein by reference.

S-5
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SUMMARY

This summary highlights information contained elsewhere in, or incorporated by reference into, this prospectus
supplement and the accompanying prospectus. As a result, it does not contain all of the information that may be
important to you or that you should consider before investing in the shares. You should read this entire prospectus
supplement and accompanying prospectus, including the �Risk Factors� section and the documents incorporated by
reference, which are described under �Where You Can Find More Information� on page S-21. To the extent the
information in this prospectus supplement is inconsistent with the information in the accompanying prospectus or
information incorporated by reference herein, you should rely on the information in this prospectus supplement.

State Street Corporation

State Street Corporation is a bank holding company that has elected to be treated as a financial holding company
under the Bank Holding Company Act of 1956. State Street was organized in 1969 under the laws of the
Commonwealth of Massachusetts. Through our subsidiaries, including our principal banking subsidiary, State Street
Bank and Trust Company, referred to as State Street Bank, we provide a broad range of financial products and
services to institutional investors worldwide, with $33.87 trillion of assets under custody and administration (AUCA)
and $2.72 trillion of assets under management (AUM) as of June 30, 2018. As of June 30, 2018, we had consolidated
total assets of $248.31 billion, consolidated total deposits of $186.66 billion, consolidated total shareholders� equity of
$22.57 billion and 38,113 employees. We operate in more than 100 geographic markets worldwide, including in the
U.S., Canada, Europe, the Middle East and Asia.

Our operations are organized for management reporting purposes into two lines of business: Investment Servicing and
Investment Management, which are defined based on products and services provided.

Our common stock is listed on the NYSE under the ticker symbol �STT.� Our executive offices are located at One
Lincoln Street, Boston, Massachusetts 02111, and our telephone number is (617) 786-3000.

Recent Developments

On July 20, 2018, we announced that we had entered into a definitive agreement to acquire Charles River Systems,
Inc. (�Charles River Development�), a premier provider of investment management front office tools and solutions (the
�Charles River Acquisition�). Under the terms of the acquisition agreement, we will acquire Charles River Development
in an all cash transaction for $2.6 billion. The Charles River Acquisition, which is subject to regulatory approvals and
customary closing conditions, is expected to be completed in the fourth quarter of 2018.

Charles River Development is a privately held company headquartered in Burlington, Massachusetts with offices in
North America, Europe and the Asia-Pacific region. During its fiscal year ended December 31, 2017, Charles River
Development generated $311.2 million of total revenue and $149.4 million of adjusted operating income, which
represents operating income excluding non-cash compensation expense of $29 million associated with a change in
control phantom equity plan (non-recurring post-acquisition due to expiration of the plan at closing of the acquisition)
and depreciation and amortization of $2 million.

As of the date hereof, Charles River Development serves more than 300 clients across institutional, wealth, asset
owner and alternative market segments, including 49 of the top 100 asset managers that in aggregate have more than
$25 trillion in assets under management. When integrated with our existing front, middle and back office capabilities,
we expect Charles River Development�s front-office systems to enable us to deliver a global front-to-back platform for
asset managers and asset owners that will be unique in the investment servicing industry.
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We intend to use the net proceeds of this offering, together with approximately $950 million of cash on hand and the
proceeds of future issuances of preferred equity, to fund the purchase price of the Charles River Acquisition.
Completion of this offering is not contingent upon completion of the Charles River Acquisition. See �Use of Proceeds�
in this prospectus supplement.

S-6
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Risk Factors

An investment in our common stock involves certain risks. You should carefully consider the risks described in the
�Risk Factors� section beginning on page S-9 of this prospectus supplement, as well as other information included or
incorporated by reference into this prospectus supplement and the accompanying prospectus, including our
consolidated financial statements and the notes thereto, before making an investment decision.

S-7
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The Offering

Common stock we are offering: 13,244,271 shares

Common stock outstanding after this offering: 379,415,425 shares(1)(2)

Use of proceeds: The net proceeds of this offering will be approximately
$1.15 billion after deducting estimated expenses and
underwriting discount. We intend to use the net
proceeds of this offering to fund a portion of the cash
consideration payable for, and certain costs associated
with, the Charles River Acquisition. Pending
completion of the acquisition, we may invest the net
proceeds of the offering in short-term bank deposits or
invest them in interest-bearing, investment-grade
securities. Completion of this offering is not contingent
upon completion of the Charles River Acquisition.

If the Charles River Acquisition is not completed, we
will use the net proceeds of the offering for general
corporate purposes, which may include, without
limitation, working capital, capital expenditures,
investments in or loans to our subsidiaries, refinancing
of outstanding indebtedness, refinancing of outstanding
capital securities, share repurchases (including, but not
limited to, repurchases of our common stock),
dividends, funding potential future acquisitions and
satisfaction of other obligations. The precise amounts
and timing of these uses of proceeds will depend on the
funding requirements of us and our subsidiaries. See
�Use of Proceeds� in this prospectus supplement.

New York Stock Exchange symbol: �STT�

(1) The number of shares of our common stock outstanding immediately after the closing of this offering is based on
366,171,154 shares of our common stock outstanding as of July 20, 2018, including unvested restricted stock
granted under our stock compensation plan and excluding 343,550 shares of common stock acquired for deferred
compensation plans and held by an external trustee as of July 20, 2018.

(2) Unless otherwise indicated, the number of shares of common stock presented in this prospectus supplement
excludes 8,510,694 shares issuable pursuant to outstanding grants under stock award programs, other equity
incentive plans and a stock purchase plan as of June 29, 2018.
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RISK FACTORS

An investment in our common stock is subject to certain risks. You should carefully consider the following risk factors
and other information contained in this prospectus supplement, in the documents incorporated by reference in this
prospectus supplement and in the accompanying prospectus, including our Annual Report on Form 10-K filed with the
SEC on February 26, 2018 and our Quarterly Report on Form 10-Q filed with the SEC on July 25, 2018, as
supplemented or updated by our other filings with the SEC, before deciding whether this investment is suited to your
particular circumstances.

Risks Relating to Our Common Stock

Our stock price will fluctuate.

Significant fluctuations in the market price and trading volume of our common stock may result not only from general
stock market conditions but also from a change in sentiment in the market regarding our operations, business
prospects, future funding or this offering. In addition to the risk factors discussed above, the price and volume
volatility of our common stock may be affected by:

� developments in our business or in the financial sector generally;

� quarterly variations in our operating results or the quality of our assets;

� regulatory changes affecting our operations;

� operating results that vary from the expectations of management, securities analysts and investors;

� changes in expectations as to our future financial performance;

� announcements of strategic developments, significant contracts, loss of significant contracts, acquisitions,
divestitures and other material events by us or our competitors;

� the operating and securities price performance of other companies that investors believe are comparable to us;

� future sales of our equity or equity-related securities;

� the level and volatility of interest rates and the performance and volatility of securities, credit, currency and other
markets in the United States and internationally; and
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� economic conditions and monetary and other governmental actions designed to address those conditions.
There may be future sales or other dilution of our equity, which may adversely affect the market price of our
common stock.

Except as described under the heading �Underwriting,� we are not restricted from issuing additional common stock,
including any securities that are convertible into or exchangeable for, or that represent the right to receive, common
stock. The market price of our common stock could decline as a result of sales of shares of our common stock made
after this offering or the perception that such sales could occur.

Our board of directors is authorized to issue additional classes or series of preferred stock without any action on the
part of the stockholders. The board of directors also has the power, without stockholder approval, to set the terms of
any such classes or series of preferred stock that may be issued, including voting rights, dividend rights, and
preferences over our common stock with respect to dividends or upon our dissolution, winding-up and liquidation and
other terms. If we issue preferred stock in the future that has a preference over our common stock with respect to the
payment of dividends or upon our liquidation, dissolution, or winding up, or if we issue preferred stock with voting
rights that dilute the voting power of our common stock, the rights of holders of our common stock or the market price
of our common stock could be adversely affected.

S-9
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Anti-takeover provisions of applicable law could negatively impact our stockholders.

The Bank Holding Company Act requires any �bank holding company� as defined in the Bank Holding Company Act,
to obtain the approval of the Federal Reserve Board prior to the acquisition of 5% or more of our common stock. Any
person, other than a bank holding company, is required to obtain prior approval of the Federal Reserve Board to
acquire 10% or more of our common stock under the Change in Bank Control Act. Any holder of 25% or more of our
common stock, or a holder of 5% or more if such holder otherwise exercises a �controlling influence� over us, is subject
to regulation as a bank holding company under the Bank Holding Company Act. Chapter 167A of the General Laws
of Massachusetts requires any �bank holding company,� as defined in Chapter 167A, to obtain prior approval of the
board of bank incorporation before (1) acquiring 5% or more of our common stock, (2) acquiring all or substantially
all of our assets or (3) merging or consolidating with us.

S-10
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USE OF PROCEEDS

The net proceeds from this offering are expected to be approximately $1.15 billion, after deducting estimated offering
expenses and underwriting discount.

We intend to use the net proceeds of this offering to fund a portion of the cash consideration payable for, and certain
costs associated with, the Charles River Acquisition, which we expect will occur in the fourth quarter of 2018.
Pending completion of the acquisition, we may invest the net proceeds of the offering in short-term bank deposits or
invest them in interest-bearing, investment-grade securities. Completion of this offering is not contingent upon
completion of the Charles River Acquisition.

If the Charles River Acquisition is not completed, we will use the net proceeds of the offering for general corporate
purposes, which may include, without limitation, working capital, capital expenditures, investments in or loans to our
subsidiaries, refinancing of outstanding indebtedness, refinancing of outstanding capital securities, share repurchases
(including, but not limited to, repurchases of our common stock), dividends, funding potential future acquisitions and
satisfaction of other obligations. The precise amounts and timing of these uses of proceeds will depend on the funding
requirements of us and our subsidiaries.

S-11

Edgar Filing: STATE STREET CORP - Form 424B2

Table of Contents 20



Table of Contents

PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock trades on the New York Stock Exchange under the symbol �STT.� As of July 20, 2018, there were
503,879,642 shares of our common stock issued and outstanding. As of July 20, 2018, there were approximately 2,554
shareholders of record. The following table provides the high and low sales price per share during the periods
indicated, as reported on the New York Stock Exchange, and dividends declared per share of our common stock
during such periods.

Period High Low Dividends
2016:
First Quarter $ 65.65 $ 50.73 $ 0.34
Second Quarter 64.69 50.60 0.34
Third Quarter 71.62 51.22 0.38
Fourth Quarter 81.91 68.16 0.38
2017:
First Quarter $ 83.49 $ 74.45 $ 0.38
Second Quarter 91.43 76.95 0.38
Third Quarter 96.39 89.25 0.42
Fourth Quarter 100.90 89.68 0.42
2018:
First Quarter $ 114.27 $ 96.23 $ 0.42
Second Quarter 104.33 93.00 0.42
Third Quarter (through July 25, 2018) 95.68 84.56 0.47

The last reported sale price per share of our common stock on July 25, 2018, as reported by the New York Stock
Exchange, was $87.21.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS OF
COMMON STOCK

The following is a discussion of material U.S. federal income tax considerations relating to the ownership and
disposition of our common stock by a non-U.S. holder. For purposes of this discussion, the term �non-U.S. holder�
means a beneficial owner (other than a partnership or other pass-through entity) of our common stock that is not, for
U.S. federal income tax purposes:

� an individual who is a citizen or resident of the United States;

� a corporation, or other entity treated as a corporation for U.S. federal income tax purposes, created or
organized in or under the laws of the United States or any state thereof or the District of Columbia;

� an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

� a trust if (a) a U.S. court is able to exercise primary supervision over the administration of the trust and one
or more U.S. persons have authority to control all substantial decisions of the trust or (b) the trust has a valid
election in effect to be treated as a U.S. person under applicable U.S. Treasury Regulations.

This discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended (the �Code�)
existing and proposed U.S. Treasury Regulations promulgated thereunder, current administrative rulings and judicial
decisions, all as in effect as of the date of this prospectus supplement and all of which are subject to change or to
differing interpretation, possibly with retroactive effect. Any change or differing interpretation could alter the tax
consequences to non-U.S. holders described in this prospectus supplement. In addition, the Internal Revenue Service,
or the IRS, could challenge one or more of the tax consequences described in this prospectus supplement.

We assume in this discussion that each non-U.S. holder holds shares of our common stock as a capital asset
(generally, property held for investment). This discussion does not address all aspects of U.S. federal income taxation
that may be relevant to a particular non-U.S. holder in light of that non-U.S. holder�s individual circumstances nor does
it address the alternative minimum tax, the Medicare tax on net investment income, any U.S. federal non-income
taxes, such as the estate tax, or any aspects of U.S. state, local or non-U.S. taxes. This discussion also does not
consider any specific facts or circumstances that may apply to a non-U.S. holder and does not address the special tax
rules applicable to particular non-U.S. holders, such as:

� insurance companies;

� tax-exempt organizations;

� financial institutions;
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� brokers or dealers in securities;

� pension plans;

� controlled foreign corporations;

� passive foreign investment companies;

� owners that hold our common stock as part of a straddle, hedge, conversion transaction, synthetic security or
other integrated investment; and

� certain U.S. expatriates.
In addition, this discussion does not address the tax treatment of partnerships or other entities that are pass-through
entities for U.S. federal income tax purposes or persons who hold their common stock through partnerships or other
pass-through entities. A partner in a partnership or other pass-through entity that will hold our common stock should
consult his, her or its own tax advisor regarding the tax consequences of the acquisition, ownership and disposition of
our common stock through a partnership or other pass-through entity, as applicable.
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Prospective non-U.S. holders of our common stock should consult their own tax advisors regarding the U.S.
federal, state, local and non-U.S. income and other tax considerations of acquiring, holding and disposing of
our common stock.

Distributions on our Common Stock

Distributions on our common stock generally will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax
principles. If a distribution exceeds our current and accumulated earnings and profits, the excess will be treated as a
tax-free return of the non-U.S. holder�s investment, up to such holder�s tax basis in the common stock. Any remaining
excess will be treated as capital gain, subject to the tax treatment described below under the heading �Gain on
Disposition of Common Stock.� Any distributions will also be subject to the discussions below under the headings
�Information Reporting and Backup Withholding� and �FATCA.�

Dividends paid to a non-U.S. holder generally will be subject to withholding of U.S. federal income tax at a 30% rate
or such lower rate as may be specified by an applicable income tax treaty between the United States and such holder�s
country of residence.

Dividends that are treated as effectively connected with a trade or business conducted by a non-U.S. holder within the
United States, and, if an applicable income tax treaty so provides, that are attributable to a permanent establishment or
a fixed base maintained by the non-U.S. holder within the United States, are generally exempt from the 30%
withholding tax if the non-U.S. holder satisfies applicable certification and disclosure requirements. However, such
U.S. effectively connected income is taxed on a net income basis at the same U.S. federal income tax rates applicable
to U.S. persons (as defined in the Code). Any U.S. effectively connected income received by a non-U.S. holder that is
classified as a corporation for U.S. federal income tax purposes may also, under certain circumstances, be subject to
an additional �branch profits tax� at a 30% rate or such lower rate as may be specified by an applicable income tax treaty
between the United States and such holder�s country of residence.

A non-U.S. holder of our common stock who claims the benefit of an applicable income tax treaty between the United
States and such holder�s country of residence generally will be required to provide a properly executed IRS Form
W-8BEN or W-8BEN-E (or successor form) and satisfy applicable certification and other requirements. Non-U.S.
holders are urged to consult their own tax advisors regarding their entitlement to benefits under a relevant income tax
treaty and the specific methods available to them to satisfy these requirements.

A non-U.S. holder that is eligible for a reduced rate of U.S. withholding tax under an income tax treaty may obtain a
refund or credit of any excess amounts withheld by timely filing an appropriate claim with the IRS.

Gain on Disposition of Common Stock

In general (subject to the discussion below under the headings �Information Reporting and Backup Withholding� and
�FATCA�), a non-U.S. holder will not be subject to U.S. federal income tax on gain recognized upon such holder�s sale,
exchange or other disposition of shares of our common stock unless:

� the gain is effectively connected with the non-U.S. holder�s conduct of a trade or business in the United
States, and if an applicable income tax treaty so provides, the gain is attributable to a permanent
establishment or fixed base maintained by the non-U.S. holder in the United States; in these cases, the
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non-U.S. holder will be taxed on a net income basis at the same U.S. federal income tax rates applicable to
U.S. persons (as defined in the Code), and if the non-U.S. holder is a foreign corporation, the branch profits
tax described above under the heading �Distributions on our Common Stock� also may apply;
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� the non-U.S. holder is a non-resident alien present in the United States for 183 days or more in the taxable
year of the disposition and certain other requirements are met, in which case the non-U.S. holder will be
subject to a 30% tax (or such lower rate as may be specified by an applicable income tax treaty) on the net
gain derived from the disposition, which may be offset by U.S.-source capital losses of the non-U.S. holder,
if any; or

� we are or have been, at any time during the five-year period preceding such disposition (or the non-U.S.
holder�s holding period, if shorter) a �U.S. real property holding corporation� unless our common stock was
regularly traded on an established securities market at any time during the calendar year in which the
disposition occurs and the non-U.S. holder held no more than 5% of our outstanding common stock, directly,
indirectly or constructively, during the shorter of the 5-year period ending on the date of the disposition or
the period that the non-U.S. holder held our common stock. We believe that we are not currently, and we do
not anticipate becoming, a �U.S. real property holding corporation� for U.S. federal income tax purposes.

Information Reporting and Backup Withholding

We must report the gross amount of the distributions on our common stock paid to each non-U.S. holder and the tax
withheld, if any, with respect to such distributions annually to the IRS and to each non-U.S. holder. Non-U.S. holders
may have to comply with specific certification procedures to establish that the holder is not a U.S. person (as defined
in the Code) in order to avoid backup withholding at the applicable rate with respect to dividends on our common
stock. Generally, a non-U.S. holder will comply with such procedures if it provides a properly executed IRS Form
W-8BEN or W-8BEN-E (or other applicable Form W-8) or otherwise meets documentary evidence requirements for
establishing that it is a non-U.S. holder, or otherwise establishes an exemption. Dividends paid to non-U.S. holders
subject to withholding of U.S. federal income tax, as described above under the heading �Distributions on our Common
Stock,� will generally be exempt from U.S. backup withholding.

Information reporting and backup withholding generally will apply to the proceeds of a disposition of our common
stock by a non-U.S. holder effected by or through the U.S. office of any broker, U.S. or foreign, unless the holder
certifies its status as a non-U.S. holder and satisfies certain other requirements, or otherwise establishes an exemption.
Generally, information reporting and backup withholding will not apply to a payment of disposition proceeds to a
non-U.S. holder where the transaction is effected outside the United States through a non-U.S. office of a broker.
However, for information reporting purposes, dispositions effected through a non-U.S. office of a broker with
substantial U.S. ownership or operations generally will be treated in a manner similar to dispositions effected through
a U.S. office of a broker. Non-U.S. holders should consult their own tax advisors regarding the application of the
information reporting and backup withholding rules to them.

Copies of information returns may be made available to the tax authorities of the country in which the non-U.S. holder
resides or is incorporated under the provisions of a specific treaty or agreement.

Backup withholding is not an additional tax. Rather, any amounts withheld under the backup withholding rules from a
payment to a non-U.S. holder can be refunded or credited against the non-U.S. holder�s U.S. federal income tax
liability, if any, provided that an appropriate claim is timely filed with the IRS.

FATCA

Provisions of the Code commonly known as the Foreign Account Tax Compliance Act, or FATCA, generally impose
a U.S. federal withholding tax at a rate of 30% on dividends, and, after December 31, 2018, on gross proceeds from
the sale or other disposition of, our common stock if paid to a foreign entity unless: (i) if the foreign entity is a �foreign
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financial institution,� the foreign entity undertakes certain due diligence, reporting, withholding, and certification
obligations, (ii) if the foreign entity is not a �foreign financial institution,� the foreign entity identifies certain of its U.S.
investors, if any, or (iii) the foreign entity is otherwise exempt under FATCA.
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If withholding under FATCA is required on any payment related to our common stock, investors not otherwise subject
to withholding (or that otherwise would be entitled to a reduced rate of withholding) on such payment may be required
to seek a refund or credit from the IRS. An intergovernmental agreement between the United States and an applicable
foreign country may modify the requirements described in this section. Non-U.S. holders should consult their own tax
advisors regarding the possible implications of FATCA on their investment in our common stock.

The preceding discussion of material U.S. federal income tax considerations is for prospective investors�
information only. It is not legal or tax advice. Prospective investors should consult their own tax advisors
regarding the particular U.S. federal, state, local and non-U.S. tax consequences of purchasing, holding and
disposing of our common stock, including the consequences of any proposed changes in applicable laws.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated July 26, 2018, we have
agreed to sell to the underwriter named below, the following number of shares of common stock:

Underwriter Number of Shares
Morgan Stanley & Co. LLC 13,244,271

The underwriting agreement provides that, subject to certain conditions, the underwriter is obligated to purchase all
the shares of common stock in the offering if any are purchased.

The underwriter proposes to offer the shares of common stock initially at the public offering price on the cover page
of this prospectus supplement and to selling group members at that price less a selling concession of up to $0.10 per
share. If all the shares are not sold at the price initially offered to the public, the underwriter may change the public
offering price and concession and may offer shares from time to time for sale in negotiated transactions or otherwise,
at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices,
subject to receipt and acceptance by the underwriter and subject to its right to reject any order in whole or in part.

The following table summarizes the compensation to the underwriter:

Per Share Total
Underwriting discount $ 0.10 $ 1,324,427.10

We estimate that the total expenses of this offering, including registration, filing fees, printing fees, legal and
accounting expenses, transfer agent and registrar expenses, will be approximately $800,000.

We have agreed not to offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or
otherwise dispose of any shares of our common stock or other securities that are substantially similar to the shares,
including but not limited to any options or warrants to purchase any shares of our common stock, or any
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