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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Securities Exchange Act of 1934.

Large accelerated filer p Accelerated filer

Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Amount to be Registered
Proposed Maximum Offering Price Per Unit
Title of Each Class of Proposed Maximum Aggregate Offering Price

Securities to be Registered (1) Amount of Registration Fee (2)
Debt Securities
Warrants to Purchase Debt or Equity Securities
Preferred Stock
Depositary Shares (3)
Common Stock
Total

(1) Any securities registered hereunder may be sold separately or with other securities registered hereunder.

(2) An indeterminate aggregate offering price or number of securities of each identified class is being registered as may from time to time be offered at
indeterminate prices. This registration statement also covers such indeterminate amount of securities as may be issued in exchange for, or upon conversion or
exercise of, as the case may be, the securities registered hereunder. Separate consideration may or may not be received for securities that are issuable on
exercise, conversion or exchange of other securities. In accordance with Rules 456(b) and 457(r), the registrant is excluding the information under this
heading and deferring payment of the entire registration fee.

(3) In the event the registrant elects to offer fractional interests in shares of the preferred stock registered hereunder, preferred stock will be issued to the
depositary under a deposit agreement, and fractional interests will be evidenced by a depositary receipt.
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PROSPECTUS

CORNING INCORPORATED

Debt Securities
Warrants to Purchase Debt or Equity Securities
Preferred Stock
Depositary Shares

Common Stock

We may offer from time to time:

debt securities;

warrants to purchase our debt or equity securities;

shares of our preferred stock;

depositary shares representing fractional shares of our preferred stock; and

shares of our common stock.
We will provide specific terms of these securities and any offering in supplements to this prospectus.
You should read this prospectus and any prospectus supplement carefully before you invest.

Our common stock is listed on the New York Stock Exchange under the symbol GLW.

The mailing address of our principal executive offices is One Riverfront Plaza, Corning, New York 14831. Our telephone number is
(607) 974-9000.
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See Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2010, and our subsequent filings with the
Securities and Exchange Commission, incorporated herein by reference, as well as information contained in any supplement to this
prospectus, and other documents incorporated by reference in this prospectus and any supplement, for information about risks you
should consider before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

We may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as designated from time to time,
or through a combination of these methods. We reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve
the right to reject, in whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale of any
securities, the applicable prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds from the sale of
securities also will be set forth in the applicable prospectus supplement.

Prospectus dated December 1, 2011.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we have filed with the Securities and Exchange Commission, or the SEC. By using a
shelf registration process, we may sell, at any time and from time to time, in one or more offerings, any combination of the securities described

in this prospectus. The exhibits to our registration statement contain the full text of certain contracts and other important documents we have
summarized in this prospectus. Since these summaries may not contain all the information that you may find important in deciding whether to
purchase the securities we offer, you should review the full text of these documents. The registration statement and the exhibits can be obtained
from the SEC, or from us, as indicated under the heading Where You Can Find More Information.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that contains specific information about the terms of those securities. Any prospectus supplement also may add, update or
change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with the
additional information described below under the heading Where You Can Find More Information.

We are not making an offer of these securities in any jurisdiction where the offer is not permitted. You should not assume that the information in
this prospectus or a prospectus supplement is accurate as of any date other than the date on the front of the document.

Unless we have indicated otherwise, references in this prospectus to Corning,  the Company, we, us and our or similar terms are
to Corning Incorporated, a New York corporation, and not to any of its subsidiaries or affiliates.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
from the SEC s Internet site at http://www.sec.gov. You also may read and copy any document we file at the SEC s public reference room in
Washington D.C. located at 100 F Street, N.E., Washington D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about
the public reference room. Information about us, including our SEC filings, is also available at our Internet site at http://www.corning.com.
However, unless specifically incorporated by reference into this prospectus or a prospectus supplement, any information on our Internet site is
not a part of this prospectus or any accompanying prospectus supplement.

The SEC allows us to incorporate by reference in this prospectus the information in other documents that we file with it, which means that we
can disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be a
part of this prospectus and information in documents that we file later with the SEC will automatically update and supersede information
contained in documents filed earlier with the SEC or contained in this prospectus. We incorporate by reference in this prospectus documents
listed below and any future filings that we may make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of
1934, as amended (the Exchange Act ), prior to the termination of the offering under this prospectus; provided, however, that we are not
incorporating, in each case, any documents or information which we have furnished and not filed in accordance with SEC rules:

our Annual Report on Form 10-K for the year ended December 31, 2010, filed on February 10, 2011, which incorporates by
reference certain portions of our Definitive Proxy Statement on Schedule 14A filed on March 14, 2011 ( Annual Report on Form
10-K );

our Quarterly Reports on Form 10-Q for the quarterly period ended March 31, 2011, filed on April 29, 2011, for the quarter ended
June 30, 2011, filed on July 29, 2011, and for the quarter ended September 30, 2011, filed on October 27, 2011; and
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our Current Reports on Form 8-K filed on January 3, 2011, May 3, 2011, as amended by an amendment on Form 8-K/A filed on
July 26, 2011, June 20, 2011, July 5, 2011, July 18, 2011, July 26, 2011, October 5, 2011, and November 29, 2011.
You may obtain a copy of any or all of the documents which are or may be incorporated by reference in this prospectus (excluding exhibits to
such documents unless specifically incorporated by reference) at no cost to you by writing or telephoning us at the following address:

Corning Incorporated
One Riverfront Plaza
Corning, New York 14831
Attention: Corporate Secretary
(607) 974-9000

We have provided you only the information contained in this prospectus and any prospectus supplement and any free writing prospectus
authorized or approved by us and the information incorporated by reference in this prospectus and any prospectus supplement. We have not
authorized anyone else to provide you with other information. We take no responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you.

FORWARD-LOOKING STATEMENTS

Some of the statements included in this prospectus and the documents incorporated by reference in this prospectus contain forward-looking

statements that involve a number of risks and uncertainties. These statements relate to our future plans, objectives, expectations and estimates

and may contain words such as believes, expects, anticipates, estimates, forecasts, or similar expressions. Our actual results could differ
materially from what is expressed or forecasted in our forward-looking statements. Some of the important factors that could contribute to these
differences include those discussed under Forward-Looking Statements,  Risk Factors, =~ Management s Discussion and Analysis of Financial
Condition and Results of Operations, in our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q, and other reports we file with

the SEC which are incorporated by reference in this prospectus. These factors should not be construed as exhaustive and should be read in

conjunction with the other cautionary statements that are included in this prospectus and the documents incorporated by reference in this

prospectus. We undertake no obligation to update any forward-looking statements in this prospectus as a result of new information or future

events or developments.

RISK FACTORS

An investment in our securities involves risks. You should carefully consider the information contained or incorporated by reference in this
prospectus, including the information under the heading Risk Factors in our Annual Report on Form 10-K, before making an investment in our
securities. The information contained or incorporated by reference in this prospectus includes forward-looking statements that involve risks and
uncertainties. We refer you to Forward-Looking Statements in this prospectus. In addition, the applicable prospectus supplement may include a
discussion of risk factors or other special considerations applicable to the securities being offered by that prospectus supplement.

THE COMPANY

Corning traces its origins to a glass business established in 1851. The present corporation was incorporated in the State of New York in
December 1936. The Company s name was changed from Corning Glass Works to Corning Incorporated on April 28, 1989. Corning is a world
leader in specialty glass and ceramics. Corning creates and makes keystone components that enable high-technology systems for consumer
electronics, mobile emissions control, telecommunications and life sciences.
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Our principal office is located at One Riverfront Plaza, Corning, New York 14831. Our telephone number is (607) 974-9000.
USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, the net proceeds from the sale of the securities to which
this prospectus relates will be used for general corporate purposes. General corporate purposes may include repayment or reduction of
outstanding debt, financing acquisitions, repurchase of Corning common stock, additions to working capital, capital expenditures and
investments. We may temporarily invest the net proceeds from the sale of any securities pending their use for other specified purposes.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our earnings to fixed charges on a consolidated basis for the periods shown. For purposes of determining the ratio
of earnings to fixed charges, earnings consists of earnings from continuing operations before taxes on income, equity in earnings of equity
affiliates and minority interests, distributed income received from equity affiliates, amortization of previously capitalized interest and fixed
charges net of capitalized interest. Fixed charges consists of interest on indebtedness, including capitalized interest, amortization of debt
issuance costs and a portion of rental expenses which represents an appropriate interest rate factor.

Nine Months
Ended
September 30, Year Ended December 31,
2011 2010 2009 2008 2007 2006
Ratio of earnings to fixed charges 17.1x 25.0x 10.3x 19.7x 15.3x 10.6x

* Additional detail on the calculation of our ratio of earnings to fixed charges is found in the exhibits to the registration statement of which this
prospectus forms a part and our reports filed with the SEC and which are incorporated into this prospectus by reference.
GENERAL DESCRIPTION OF SECURITIES WE MAY ISSUE

We may use this prospectus to offer and sell, at any time and from time to time:

debt securities;

warrants for the purchase of our debt or equity securities;

shares of our preferred stock;

depositary shares representing fractional shares of our preferred stock; and

shares of our common stock.
The specific terms of any debt securities, warrants, preferred stock and depositary shares we offer will be determined at the time of sale. When
particular securities are offered, a supplement to this prospectus will be filed with the SEC that will describe the terms of the offering and the
sale of the offered securities.
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DESCRIPTION OF DEBT SECURITIES
General
The Debt Securities Will Be Issued Under an Indenture

Any debt securities offered under this prospectus and described in a prospectus supplement will be our general obligations, not secured by any of
our property or assets, and will be governed by the indenture between Corning and The Bank of New York Mellon Trust Company, N.A.
(successor to JPMorgan Chase, N.A., formerly The Chase Manhattan Bank) which acts as trustee, dated as of November 8, 2000. The trustee has
two main roles.

First, the trustee can enforce the rights of the holders of the debt against us if we default. There are limitations on the extent to which
the trustee acts on the holder s behalf, which we describe later under  Default, Remedies and Waiver of Default .

Second, the trustee performs administrative duties for us, which include sending interest payments and notices to registered holders
of the debt securities.
The indenture does not limit the amount of debt securities that can be issued under it and provides that debt securities may be issued in one or
more series up to the aggregate principal amount that we may authorize from time to time. The indenture does not limit the amount of other
indebtedness or securities that we may issue. We may issue debt securities of the same series at more than one time and, unless prohibited by the
terms of the series, we may issue additional debt securities of any series after their initial offering, without the consent of the holders of the
outstanding debt securities of that series.

This section summarizes certain terms of the debt securities that are common to all series. Most of the financial terms and other specific terms of
any particular series will be described in the prospectus supplement with respect to the particular series. Those terms may vary from the terms
described here. The prospectus supplement may also describe special federal income tax consequences of the debt securities.

This Section Is Only a Summary

This section and the prospectus supplement summarize material terms of the indenture and, generally, the provisions common to all series of

debt securities being issued, unless otherwise specified in the applicable prospectus supplement. They do not, however, describe every aspect of

the indenture or any debt security. The indenture and its associated documents, including any supplement to the indenture or resolution of our

board of directors establishing any series of debt security to be issued, contain the full text of the matters described in this section and the
prospectus supplement. The indenture and the debt securities are governed by New York law. We have filed the indenture with the SEC as an
exhibit to the registration statement of which this prospectus forms a part. See  Where You Can Find More Information for information on how to
obtain a copy, which you should read for a full description of its terms. As described below under  Legal Ownership of Debt Securities; Global
Securities , we expect that most debt securities we issue will be issued as global securities or will be held in street name. References below to  you
are to the direct registered holder of the debt security, not to the indirect investor.

Terms of Debt Securities to be Described in a Prospectus Supplement

The material terms of any series of debt securities to be issued, including any terms which change the general provisions of the indenture, will be
described in a prospectus supplement to this prospectus and the documents incorporated by reference in the prospectus supplement, which may
include a supplemental indenture or a resolution of our board of directors setting the terms of the debt securities. Among other things, the
prospectus supplement will describe:

the title of the series of debt securities;

any limit on the aggregate principal amount of the debt securities in the series that we may issue;
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the dates on which we must make principal payments on the series;

the interest rate, any original issue discount, the interest payment dates, and record dates for interest payments;

the terms and conditions on which we may, at our option, call all or a portion of the series to be redeemed;

the terms and conditions of any sinking fund, or any option you may have as the holder to require us to repurchase any debt
securities of the series, and the prices at which such repurchases shall be made;

any index or formula or other reference for determining the amount of principal, any premium or interest payable on the debt
securities;

the currency in which we will pay the principal, any premium and interest on the debt securities of the series, and the method, if
different than that described in this prospectus, for determining any U.S. dollar equivalent of the currency for any purpose;

any additions, deletions or other changes to our covenants to you with respect to the series;

any additions, deletions or other changes to events which are Events of Default and the terms on which our obligations to pay
principal, premium, if any, and interest to you are accelerated, and other remedies applicable to the series;

any features of the series which require us to issue any other debt or equity security or other property upon conversion of any portion
of the principal, any premium or interest on the series, and whether such right is at your option or ours;

the applicability of any provisions for the defeasance of any debt securities of the series described under Defeasance and Covenant
Defeasance below; and

any other special terms of the series of debt securities to be issued which are not inconsistent with the terms of the indenture.
Ranking; Unsecured Obligations

The debt securities will be our general obligations and will be rank equally with all of our other unsecured and unsubordinated indebtedness
from time to time outstanding. The debt securities will not be secured by any of our property or assets or the property or assets of any of our
subsidiaries.

Redemption and Repayment

Unless otherwise indicated in a prospectus supplement, your debt security will not be entitled to the benefit of any sinking fund that is, we will
not deposit money on a regular basis into any separate custodial account to repay your debt securities. In addition, we will not be entitled to
redeem your debt security before its stated maturity unless the prospectus supplement specifies a redemption date. You will not be entitled to
require us to buy your debt security from you, before its stated maturity, unless the prospectus supplement specifies one or more repayment
dates.

If a prospectus supplement specifies a redemption date or a repayment date, it will also specify one or more redemption prices or repayment
prices. It may also specify one or more redemption periods or repayment periods during which the redemption prices or repayment prices
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relating to a redemption or repayment of debt securities during those periods will apply.

If a prospectus supplement specifies a redemption commencement date, your debt security will be redeemable at our option at any time on or
after that date. If we redeem your debt security, we will do so at the specified redemption price, together with interest accrued to the redemption
date. If different prices are specified for different redemption periods, the price we pay will be the price that applies to the redemption period
during which your debt security is redeemed.
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In the event that we exercise an option to redeem any debt security, we will give to the trustee notice of the principal amount of the debt security
to be redeemed no later than 60 days before the applicable redemption date and to the holder written notice of the principal amount of the debt
security to be redeemed, by mail, not less than 15 days nor more than 60 days before the applicable redemption date. We will give the notice in
the manner described below in ~ Notices .

If a prospectus supplement specifies a date or dates on which you may require us to repurchase your debt security, your debt security will be
repayable at your option on the specified repayment date at the specified repayment price, together with interest accrued to the repayment date.

If a debt security represented by a global security is subject to repayment at the holder s option, the depositary or its nominee, as the holder, will
be the only person that can exercise the right to repayment. Any indirect holders who own beneficial interests in the global security and wish to
exercise a repayment right must give proper and timely instructions to their banks or brokers through which they hold their interests, requesting
that they notify the depositary to exercise the repayment right on their behalf. Different firms have different deadlines for accepting instructions
from their customers, and you should take care to act promptly enough to ensure that your request is given effect by the depositary before the
applicable deadline for exercise.

Street name and other indirect holders should contact their banks or brokers for information about how to exercise a repayment right in a timely
manner.

In the event that any redemption or repayment of your debt security is deemed to be a tender offer within the meaning of Rule 14e-1 under the
Exchange Act, we will comply with Rule 14e-1 as then in effect to the extent it is applicable to us and the transaction.

We or our affiliates may purchase debt securities from investors who are willing to sell from time to time, either in the open market at prevailing
prices or in private transactions at negotiated prices. Debt securities that we or they purchase may, at our discretion, be held, resold or canceled.

Conversion

Your debt securities may be convertible into or exchangeable for common stock or other securities or property as described in the prospectus
supplement. If your debt securities are convertible or exchangeable, the prospectus supplement will include provisions as to whether conversion
or exchange is mandatory, at your option or at our option. The prospectus supplement would also include provisions regarding the adjustment of
the number of shares of common stock or other securities or property to be received by you upon conversion or exchange.

Mergers and Similar Transactions

We are generally permitted to merge or consolidate with another entity. We are also permitted to sell all our assets substantially as an entirety to
another entity. We may not take any of these actions, however, unless all the following conditions are met:

Where we merge into or consolidate with another entity or sell our assets substantially as an entirety, the successor firm must agree
to be legally responsible for the debt securities and must be organized as a corporation, partnership or trust under the laws of the
United States, a state of the United States or the District of Columbia.

The merger, sale of assets or other transaction must not cause a default on the debt securities, and we must not already be in default,
unless the merger or other transaction would cure the default. For purposes of this no-default test, a default would include an event of
default that has occurred and not been cured, as described below under ~ Events of Default . A default for this purpose would also
include any event that would be an event of default if we were to receive a notice of default or the default were not cured within the
specified period of time.
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It is possible that the merger, sale of assets or other transaction would cause some of our property to become subject to a mortgage or
other legal rights in that property with preference over other lenders or over our general creditors if we fail to pay them back. We
have promised to limit these preferential rights on our property, called liens. This limitation is discussed below under  Restrictive
Covenants and Defeasance Restrictions on Liens . If a merger or other transaction would create any liens on our property, we must
comply with that restrictive covenant. If the liens were not permitted under the indenture, we would grant an equivalent or
higher-ranking lien on the same property to you and the other direct holders of the debt securities.

Restrictive Covenants and Defeasance

The indenture contains various additional covenants or promises we make to you. In addition to the covenants described in more detail below,
these covenants include:

we will punctually pay principal, premium, if any, and interest on each series of debt securities we issue under the indenture;

we will maintain designated offices to make payments on your debt security;

we will maintain our corporate existence, rights and franchises except any rights or franchise we decide are no longer needed for our
business and that of our subsidiaries taken as a whole;

we will maintain our principal domestic manufacturing properties in good working order, unless we determine it is desirable in the
conduct of our and our subsidiaries business to sell or otherwise dispose of such property or their operations; and

unless we are contesting them in good faith, we will timely pay our and our subsidiaries taxes and other governmental charges, as
well as any claims of workers, materialmen or suppliers that could become a lien on our property under law.
The following description of additional covenants contain some terms which have special meanings under the indenture. These meanings are
described under  Definitions Relating to our Restrictive Covenants .

Restrictions on Liens

We will not, and will not permit any of our domestic subsidiaries to, become obligated on any new indebtedness for borrowed money ( debt ) that
is secured by a lien on any of our or our domestic subsidiaries principal domestic manufacturing properties, or on any shares of stock or debt of
any of our domestic subsidiaries, unless an equivalent or higher-ranking lien on the same property is granted to the direct holders of the debt
securities. We do not need to comply with this restriction if the amount of all new debt that is secured by liens on such principal domestic
manufacturing properties or on the stock or debt of such domestic subsidiaries is less than 10% of our consolidated net tangible assets.

This restriction on liens does not apply to debt secured by the following types of liens, and we can disregard this debt when we calculate the
limits imposed by this restriction:

liens on the property of any domestic subsidiaries , or on their shares of stock or debt, if those liens existed at the time the
corporation became a domestic subsidiary of Corning;

liens in favor of us or our domestic subsidiaries;
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mechanic s liens, tax liens, liens in favor of, and to secure payments or the acquisition of property from, any governmental body by
law or because of a contract we have entered into, and other liens incidental to construction, conduct of business or ownership of our
property or of any domestic subsidiary, which do not materially impact the use of the property;
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liens on property that existed at the time we acquired the property, including property we may acquire through a merger or similar
transaction, or that we granted in order to purchase, alter or construct the property, sometimes called purchase money mortgages ; and

liens arising from any judgment, decree or order of a court so long as proceedings to review these judgments have not been
terminated or the period in which to initiate proceedings has not expired.
In the calculation, we can also disregard debt secured by liens that extend, renew or replace any of these types of liens.

We and our subsidiaries are permitted to have as much unsecured debt as we may choose. The indenture also does not restrict liens on any shares
of Corning stock or the stock of less than 80%-owned subsidiaries.

Restrictions on Sales and Leasebacks

We will not, and will not permit any of our domestic subsidiaries to, enter into any sale and leaseback transaction involving a principal domestic
manufacturing property, unless we comply with this restrictive covenant. A sale and leaseback transaction under the indenture generally is an
arrangement between us or a domestic subsidiary and a bank, insurance company or other lender or investor where we or the domestic
subsidiary leases, for more than three years, a principal domestic manufacturing property which has been or is to be sold or transferred by us or
the domestic subsidiary to that lender or investor more than 180 days after the completion of construction and the beginning of full operation of
the principal domestic manufacturing property.

We do not need to comply with this restriction if the amount of our attributable debt is less than 10% of our consolidated net tangible assets. We
can comply with this restrictive covenant if we retire an amount of funded debt, within 180 days of the transaction, equal to the net proceeds of

the sale of the principal domestic manufacturing property that is leased in the transaction or the fair value of that property, whichever is greater,

subject to credits for voluntary retirements of debt securities and funded debt we may make.

This restriction on sales and leasebacks does not apply to any sale and leaseback transaction that is between us and one of our domestic
subsidiaries or between domestic subsidiaries, or that involves a lease for a period of three years or less.

Definitions Relating to our Restrictive Covenants

The following are the meanings of the terms that are important in understanding the restrictive covenants previously described:

attributable debt means the total net amount of rent, discounted at a rate of 15% per annum compounded semi-annually, that is
required to be paid during the remaining term of any lease.

consolidated net tangible assets is the total amount of assets, less reserves and other permitted deductible items, after subtracting all
current liabilities and all goodwill, trade names, trademarks, patents, unamortized debt discounts and expenses and other like
intangible assets, as these amounts appear on our most recent consolidated balance sheet and computed in accordance with generally
accepted accounting principles.

domestic subsidiary means any direct or indirect subsidiary except one which neither transacts a substantial portion of its business in
the United States nor regularly keeps a substantial portion of its fixed assets in the United States, nor one that is used primarily to
finance the operations of Corning outside of the United States.

funded debt means all debt for borrowed money that has a maturity of 12 months or more from the date on which the calculation of
funded debt is made or has a maturity of less than 12 months from that date but is by its terms renewable or extendible beyond
12 months from that date at the option of the borrower.
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principal domestic manufacturing property is any building, structure or other facility, and the land on which it sits and its associated
fixtures, that we use primarily for manufacturing or warehousing, that has a gross book value in excess of 3% of our consolidated net
tangible assets and that is located in the United States, other than a building, structure or other facility that is financed by industrial
revenue bonds or that our board of directors has determined is not of material importance to the total business that we and our
subsidiaries conduct.

subsidiary means a manufacturing corporation or any other entity in which we and/or one or more of our other subsidiaries owns at
least 80% of the voting stock.

Defeasance and Covenant Defeasance

Defeasance is a legal term for the actions we may take at our option to either cause the debt securities to be paid from a source other than us or to
release us from some restrictive covenants.

Full Defeasance. If there is a change in U.S. federal tax law, as described below, we can legally release ourselves from all payment and other
obligations on your debt securities. This is called full defeasance. To do so, each of the following must occur:

We must deposit in trust for the benefit of all holders a combination of money and U.S. government or U.S. government agency
notes or bonds that will generate enough cash to make interest, principal and other payments on your debt securities on their various
due dates.

There must be a change in current U.S. federal tax law or an Internal Revenue Service ruling that lets us make the deposit without
causing you to be taxed on your debt security any differently than if we did not make the deposit and just repaid the debt security
ourselves. Under current federal tax law, the deposit and our legal release from the debt security would be treated as though we took
back your debt security and gave you your share of the cash and debt security or bonds deposited in trust. In that event, you could
recognize gain or loss on your debt security.

We must deliver to the trustee a legal opinion of our counsel confirming the tax change described above.

We must satisfy certain other conditions imposed by the indenture.

If we fully defease your debt security, you will have to rely solely on the trust deposit for payments on your debt security. You could not look to
us for payment in the event of any shortfall.

Covenant Defeasance. Under current U.S. federal tax law, we can make the same type of deposit described above and be released from some of
the restrictive covenants relating to your debt security. This is called covenant defeasance. In that event, you would lose the protection of those
restrictive covenants. In order to achieve covenant defeasance, we must do all of the following:

We must deposit in trust for the benefit of the holders a combination of money and U.S. government or U.S. government agency
notes or bonds that will generate enough cash to make interest, principal and other payments on your debt securities on their various
due dates.

We must deliver to the trustee a legal opinion of our counsel confirming that under current U.S. federal income tax law we may make
the above deposit without causing you to be taxed on your debt security any differently than if we did not make the deposit and just
repaid the debt security ourselves.
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We must satisfy certain other conditions imposed by the indenture.
If we accomplish covenant defeasance with regard to your debt security, the following provisions of the indenture and the debt securities would
no longer apply:

the covenant to provide any equal and ratable lien to secure your debt security if our properties or assets would be subject to a lien in
a merger or similar transaction as described above under =~ Merger and Similar Transactions ;
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the covenants on maintenance of principal domestic manufacturing properties and payment of taxes;

the limitations on liens and sale-leaseback transactions, as described above under  Restrictions on Liens and  Restrictions on Sales and
Leasebacks ; and

the event of default which relates to the breach of those covenants.
If we accomplish covenant defeasance, you can still look to us for repayment of your debt security in the event of any shortfall in the trust
deposit. You should note, however, that if one of the remaining events of default occurred, like our bankruptcy, and your debt security became
immediately due and payable, there may be a shortfall in the trust deposit. Depending on the event causing the default, we may not have funds
available to make up the shortfall.

Default, Remedies and Waiver of Default
You will have special rights if an event of default with respect to your debt security occurs and it is not cured, as described in this subsection.
Events of Default

With respect to your debt security, when we refer to an event of default, we mean any of the following:

We do not pay interest on a debt security within 30 days after the due date.

We do not pay the principal or any premium on a debt security on its due date.

We do not deposit any sinking fund payment on its due date.

We remain in breach of our covenants described above, or any other covenant we make in the indenture for 60 days after we receive
a notice of default stating we are in breach. The notice must be sent by either the trustee or holders of 25% of the principal amount of
debt security of the affected series.

We file for bankruptcy or other events in bankruptcy, insolvency or reorganization occur.

As to any series of debt securities, any other event of default described in the prospectus supplement with respect to such series
occurs and remains uncured for any applicable grace period.
Remedies if an Event of Default Occurs

If an event of default (other than event of default relating to our bankruptcy, insolvency, or reorganization) has occurred and has not been cured
or waived, the trustee or the holders of 25% or more in principal amount of all outstanding debt securities of the affected series may declare the
entire principal amount of all the debt securities of such affected series to be due immediately. If an event of default occurs because of our
bankruptcy, insolvency or reorganization, the entire principal amount of all the debt securities of each affected series will be automatically
accelerated, without any action by the trustee or any holder.

Each of the situations described above is called an acceleration of the maturity of the debt securities. If the maturity of any series of debt
securities is accelerated and a judgment for payment has not yet been obtained, the holders of a majority in principal amount of any series of
debt securities affected by the acceleration may cancel the acceleration for such series if we satisfy certain conditions imposed by the indenture,
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including paying or depositing with the Trustee a sum sufficient to pay overdue interest, principal and premium (if any) on the affected debt
securities.

If an event of default occurs, the trustee will have special duties. In that situation, the trustee will be obligated to use those of its rights and
powers under the indenture, and to use the same degree of care and skill in doing so, that a prudent person would use in that situation in
conducting his or her own affairs.
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Except as described in the prior paragraph, the trustee is not required to take any action under the indenture at the request of any holders unless
the holders offer to pay the trustee s reasonable expenses and reasonable protection from liability. This is called an indemnity. If the trustee is
provided with an indemnity reasonably satisfactory to it, the holders of a majority in principal amount of the relevant series of debt securities
may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. These
majority holders may also direct the trustee in performing any other action under the indenture with respect to the relevant series of debt
securities.

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect your
interests relating to the debt securities, the following must occur:

A holder of your debt security must give the trustee written notice that an event of default has occurred, and the event of default must
not have been cured or waived.

The holders of 25% or more in principal amount of all of the outstanding debt securities of the applicable series must make a written
request that the trustee take action because of the default, and they or other holders must offer to the trustee indemnity reasonably
satisfactory to the trustee against the cost and other liabilities of taking that action.

The trustee must not have taken action for 60 days after the above steps have been taken. During those 60 days, the holders of a
majority in principal amount of the outstanding series of debt securities of the applicable series must not have given the trustee
directions that are inconsistent with the written request of the holders of not less than 25% in principal amount of all the outstanding
debt securities of the relevant series.

You are, however, entitled at any time to bring a lawsuit for the payment of money due on your debt securities on or after their due date.

Waiver of Default

The holders of a majority in principal amount of the outstanding debt securities of any series may waive a default for all of the debt securities of
such series. If this happens, the default will be treated as if it has not occurred. Certain defaults cannot be waived by holders of a majority of the
outstanding debt securities of a series:

a default in our obligation to pay principal, premium, if any, or interest on your debt security; and
any covenant default specified in a prospectus supplement to only be waivable by you.
We Will Give the Trustee Information About Defaults Annually

We will furnish to the trustee every year a written statement of two of our officers certifying that to their knowledge we are in compliance with
the indenture and the debt securities, or specifying any default.

If the trustee actually knows of a default (an event which is, or with the giving of notice or passage of time would be an event of default), the
trustee is required to give you notice of any default in payment of principal, any sinking fund installment, any premium or interest and, except in
the following two circumstances, of any other default:

the trustee may, under applicable law, withhold notice of other defaults if the trustee determines it is in the best interest of the holders
of the debt securities to do so; or
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the default relates to any of our covenants and has not continued to exist for at least 30 days.
Book-entry and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a
request of the trustee and how to declare or cancel an acceleration.
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Modification of Indenture and Waiver of Covenants

There are three types of changes we can make to the indenture and the debt securities.
Changes Requiring Each Holder s Approval

First, there are changes that we or the trustee cannot make without the approval of each holder of debt security affected by the change. We
cannot:

change the stated maturity for any principal or interest payment on a debt security;

reduce the principal amount, the amount payable on acceleration of the maturity after a default, the interest rate or the redemption
price for a debt security;

permit redemption of a debt security if not previously permitted;

impair any right a holder may have to require repayment of its debt security;

change the currency of any payment on a debt security other than as permitted by the debt security;

change the place of payment on a debt security, if it is in non-global form;

impair a holder s right to sue for payment of any amount due on its debt security;

reduce the percentage in principal amount of the debt securities and any other affected series of debt securities, taken together, the
approval of whose holders is needed to change the indenture or the debt securities;

reduce the percentage in principal amount of the debt securities and any other affected series of debt securities, taken separately or
together, as the case may be, the consent of whose holders is needed to waive our compliance with the applicable indenture or to
waive defaults; and

change the provisions of the indenture dealing with modification and waiver in any other respect, except to increase any required
percentage referred to above or to add to the provisions that cannot be changed or waived without approval.
Changes Not Requiring Approval

The second type of change does not require any approval by holders of the debt securities. This type is limited to clarifications, corrections, and
changes that would not adversely affect the debt securities in any material respect. Nor do we need any approval to make any change that affects
only debt securities to be issued under the indenture after the changes take effect.

We may also make changes or obtain waivers that do not adversely affect a particular debt security, even if they affect other debt securities. In
those cases, we do not need to obtain the approval of the holder of that debt security; we need only obtain any required approvals from the
holders of the affected debt securities.
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Changes Requiring Majority Approval

Any other change to the indenture and the debt securities would require the following approval:

If the change affects only one series of debt securities, it must be approved by the holders of a majority in principal amount of the
outstanding debt securities of the relevant series.

If the change affects more than one series of debt securities issued under the indenture, it must be approved by the holders of a
majority in principal amount of the outstanding debt securities of the relevant series affected by the change, with all affected series
voting together as one class for this purpose.

-12-
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The same majority approval would be required for us to obtain a waiver of any of our covenants in the indenture. Our covenants include the
promises we make about merging and putting liens on our interests, which we describe above under ~ Mergers and Similar Transactions and
Restrictive Covenants and Defeasance . If the holders agree to waive a covenant, we will not have to comply with it.

Book-entry and other indirect holders should consult their banks or brokers for information on how approval may be granted or denied if we
seek to change the indenture or the debt securities or request a waiver.

Legal Ownership of Debt Securities; Global Securities.

We refer to those who have debt securities registered in their own names, on the books that we or the trustee maintain for this purpose, as the

holders of those debt securities. These persons are the legal holders of the debt securities. We refer to those who, indirectly through others, own
beneficial interests in debt securities that are not registered in their own names as indirect holders of those debt securities. As we discuss below,
indirect holders are not legal holders, and investors in debt securities issued as global securities or in street name will be indirect holders.

Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, run only to the legal, or
registered, holders of the debt securities. We do not have obligations to investors who hold beneficial interests in global securities, or hold the
debt securities in street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect holder of a debt
security or has no choice because we are issuing the debt securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the delivery of the payment or notice
even if that registered holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect
holders but does not do so. Similarly, if we want to obtain the approval of the holders of a series of debt securities for any purpose for example,
to amend the indenture or to relieve us of the consequences of a default or of our obligation to comply with a particular provision of the
indenture we would seek the approval only from the holders, and not the indirect holders, of the debt securities. Whether and how the holders
contact the indirect holders is up to the holders.

Global Securities

We will issue each debt security as a global security in book-entry form only, unless we specify otherwise in a prospectus supplement. A global
security represents one or any other number of individual debt securities. Generally, all debt securities represented by the same global securities
will have the same terms. We may, however, issue a global security that represents multiple debt securities that have different terms and are
issued at different times. We call this kind of global security a master global security.

Each debt security issued in book-entry form will be represented by a global security that we deposit with and register in the name of a financial
institution or its nominee that we select. The financial institution that we select for this purpose is called the depositary. Unless we specify
otherwise in a prospectus supplement, The Depository Trust Company, New York, New York, known as DTC, will be the depositary for all debt
securities issued in book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, unless special
termination situations arise. We describe those situations below under ~ Special Situations When a Global Security Will Be Terminated. As a
result of these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all debt securities represented by a
global security, and investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held
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by means of an account with a broker, bank or other financial institution that in turn has an account with the depositary or with another
institution that does. Thus, an investor whose security is represented by a global security will not be a holder of the debt security, but only an
indirect holder of a beneficial interest in the global security.

If the prospectus supplement for a particular debt security indicates that the debt security will be issued in global form only, then the debt
security will be represented by a global security at all times unless and until the global security is terminated. We describe the situations in
which this can occur below under ~ Special Situations When a Global Security Will Be Terminated.

Under the indenture, only the person in whose name a debt security is registered on the books of the trustee or other registrar under the indenture
is recognized as the holder of that debt security. Consequently, for debt securities issued in global form, we will recognize only the depositary as
the holder of the debt securities and we will make all payments on the debt securities to the depositary. The depositary passes along the
payments it receives to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary
and its participants do so under agreements they have made with one another or with their customers or because they are required by law to do
s0; they are not obligated to do so under the terms of the debt securities.

As a result, investors will not own debt securities directly. Instead, they will own beneficial interests in a global security, through a bank, broker
or other financial institution that participates in the depositary s book-entry system or holds an interest through a participant. As long as the debt
securities are issued in global form, investors will be indirect holders, and not holders, of the debt securities.

Street Name and other Indirect Holders

In the future we may terminate a global security or issue debt securities initially in book-entry form but not as a global security. In these cases,
investors may choose to hold their debt securities directly in their own names or in street name . Debt securities held by an investor in street name
would be registered in the name of a bank, broker or other financial institution that the investor chooses, and the investor would hold only a
beneficial interest in those debt securities through an account he or she maintains at that institution.

For debt securities held in street name, we will recognize only the intermediary banks, brokers, and other financial institutions in whose names
the debt securities are registered as the holders of those debt securities and we will make all payments on those debt securities to them. These
institutions pass along the payments they receive to their customers who are the beneficial owners, but only because they agree to do so in their
customer agreements or because they are legally required to do so. Investors who hold debt securities in street name will be indirect holders, not
holders, of those debt securities.

Special Considerations for Indirect Holders

If you hold debt securities through a bank, broker, or other financial institution, either in book-entry form or in street name, you should check
with your own institution to find out:

how it handles securities payments and notices;

whether it imposes fees or charges;

how it would handle a request for the holders consent, if ever required;

whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, if that is
permitted;

how it would exercise rights under the debt securities if there were a default or other event triggering the need for holders to act to
protect their interests; and
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Special Considerations for Holders of Interests in Global Securities

As an indirect holder, an investor s rights relating to a global security will be governed by the account rules of the investor s financial institution
and of the depositary, as well as general laws relating to securities transfers. We do not recognize this type of investor as a holder of debt
securities and instead deal only with the depositary that holds the global security.

If debt securities are issued only in the form of a global security, an investor should be aware of the following:

An investor cannot cause the debt securities to be registered in his or her name, and cannot obtain non-global certificates for his or
her interest in the debt securities, except in the special situations we describe below under ~ Special Situations Where a Global
Security Will Be Terminated .

An investor will be an indirect holder and must look to his or her own bank or broker for payments on the debt securities and
protection of his or her legal rights relating to the debt securities, as we describe under ~ Legal Ownership of Debt Securities; Global
Securities above.

An investor may not be able to sell interests in the debt securities to some insurance companies and to other institutions that are
required by law to own their securities in non-book-entry form.

An investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the debt
securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective.

The depositary s policies, which may change from time to time, will govern payments, transfers, exchanges, and other matters
relating to an investor s interest in a global security. We and the trustee have no responsibility for any aspect of the depositary s
actions or for its records of ownership interests in a global security. We and the trustee also do not supervise the depositary in any
way.

The depositary may (and we understand that DTC will) require that those who purchase and sell interests in a global security within
its book-entry system to use immediately available funds and your broker or bank may require you to do so as well.

Financial institutions that participate in the depositary s book-entry system, and through which an investor holds its interest in a
global security, may also have their own policies affecting payments, notices and other matters relating to the debt securities. There
may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible
for the actions of any of those intermediaries.

Special Situations When a Global Security Will Be Terminated

In a few special situations described below, a global security will be terminated and interests in it will be exchanged for certificates in non-global
form representing the debt securities it represented. After that exchange, the choice of whether to hold the debt securities directly or in street
name will be up to the investor. Investors must consult their own banks or brokers to find out how to have their interests in a global security
transferred on termination to their own names, so that they will be holders.

The special situations for termination of a global security are as follows:
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if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security and we
do not appoint another institution to act as depositary within 60 days;

if we notify the trustee that we wish to terminate that global security; or

if an event of default has occurred with regard to debt securities represented by that global security and has not been cured or waived;
we discuss defaults above under  Default, Remedies and Waiver of Default .
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If a global security is terminated, only the depositary, and not we or the trustee, is responsible for deciding the names of the institutions in whose
names the debt securities represented by the global security will be registered and, therefore, who will be the holders of those debt securities.

Considerations Relating to DTC

DTC has informed us that it is a limited-purpose trust company organized under the New York Banking Law, a banking organization within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing corporation within the meaning of the New York
Uniform Commercial Code and a clearing agency registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds
securities that DTC participants deposit with DTC. DTC also facilitates the settlement among DTC participants of securities transactions, such

as transfers and pledges in deposited securities through electronic computerized book-entry changes in DTC participants accounts, thereby
eliminating the need for physical movement of certificates. DTC participants include securities brokers and dealers, banks, trust companies, and
clearing corporations, and may include other organizations. Indirect access to the DTC system also is available to others such as banks, brokers,
dealers, and trust companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly. The rules
applicable to DTC and DTC participants are on file with the SEC.

Purchases of securities within the DTC system must be made by or through DTC participants, which will receive a credit for the securities on
DTC s records. The ownership interest of each actual purchaser of the debt securities, which we refer to as the beneficial owner, is in turn to be
recorded on the DTC participants records. Beneficial owners will not receive written confirmation from DTC of their purchase, but beneficial
owners are expected to receive written confirmations providing details of the transactions, as well as periodic statements of their holdings from

the direct or indirect DTC participant through which the beneficial owner entered into the transaction. Transfers of ownership interests in the
global securities will be effected only through entries made on the books of DTC participants acting on behalf of beneficial owners. Beneficial
owners will not receive certificates representing their ownership interests in the global notes, except in the specific situations described above
under Special Situations When a Global Security Will Be Terminated .

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in the name of DTC s
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of debt
securities with DTC and their registration in the name of Cede & Co. or such other nominee will not change the beneficial ownership of the debt
securities. DTC has no knowledge of the actual beneficial owners of the debt securities. DTC s records reflect only the identity of the direct
participants to whose accounts the debt securities are credited, which may or may not be the beneficial owners. The participants are responsible
for keeping account of their holdings on behalf of their customers.

Redemption notices will be sent to DTC. If less than all of the debt securities of a particular series are being redeemed, DTC s practice is to
determine by lot the amount of the interest of each direct participant in the debt securities of such series to be redeemed.

In instances in which a vote is required, neither DTC nor Cede & Co. will itself consent or vote with respect to the debt securities. Under its
usual procedures DTC would mail an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns Cede & Co. s
consenting or voting rights to those direct participants to whose accounts such debt securities are credited on the record date (identified in a
listing attached to the omnibus proxy).

Distribution payments on the debt securities will be made by the trustee to Cede & Co., as nominee of DTC. DTC s practice is to credit direct
participants accounts upon DTC s receipt of funds in accordance with their respective holdings shown on DTC records. Payments by participants
to beneficial owners will be governed by
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standing instructions and customary practices and will be the responsibility of such participants and none of DTC, the trustee, or us, subject to
any statutory or regulatory requirements as may be in effect from time to time. Payment of distributions to DTC is the responsibility of the
trustee, and disbursements of such payment to the beneficial owners are the responsibility of direct and indirect participants.

The information in this section concerning DTC and DTC s book-entry system has been obtained from sources that we believe to be accurate, but
we assume no responsibility for the accuracy thereof. We do not have any responsibility for the performance by DTC or its participants of their
respective obligations as described herein or under the rules and procedures governing their respective operations.

Form, Exchange and Transfer

If the debt securities cease to be issued in global form, they will be issued:

only in fully registered form;

without interest coupons; and

unless otherwise indicated in a prospectus supplement, in denominations of $1,000 and amounts that are multiples of $1,000.
You may exchange your debt securities that are not in global form for debt securities of smaller denominations (but not below the minimum
denomination) or combined into fewer debt securities of larger denominations, as long as the total principal amount is not changed.

You may exchange or transfer your debt securities at the office of the trustee. We have appointed the trustee to act as our agent for registering
debt securities in the names of holders transferring debt securities. We may appoint another entity to perform these functions or perform them
ourselves.

You will not be required to pay a service charge to transfer or exchange your debt securities, but you may be required to pay for any tax or other
governmental charge associated with the transfer or exchange. The transfer or exchange will be made only if our transfer agent is satisfied with
your proof of legal ownership.

If we have designated additional transfer agents for your debt security, they will be named in a prospectus supplement. We may appoint
additional transfer agents or cancel the appointment of any particular transfer agent. We may also approve a change in the office through which
any transfer agent acts.

If any debt securities are redeemable and we redeem less than all those debt securities, we may block the transfer or exchange of those debt
securities during the period beginning 15 days before the day we mail the notice of redemption and ending on the day of that mailing, in order to
freeze the list of holders to prepare the mailing. We may also refuse to register transfers or exchanges of any debt securities selected for
redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security being partially
redeemed.

If a debt security is issued as a global security, only the depositary will be entitled to transfer and exchange the debt security as described in this
subsection, since it will be the sole holder of the debt security.

Payment Mechanics
Who Receives Payment

If interest is due on a debt security on an interest payment date, we will pay the interest to the person or entity in whose name the debt security is
registered at the close of business on the regular record date (see below) relating to the interest payment date. If interest is due at maturity but on
a day that is not an interest payment date, we will pay the interest to the person or entity entitled to receive the principal of the debt security. If
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principal or another amount besides interest is due on a debt security at maturity, we will pay the amount to the holder of the debt security
against surrender of the debt security at a proper place of payment, or, in the case of a global security, in accordance with the applicable policies
of the depositary.

How We Will Make Payments Due in U.S. Dollars

We will follow the practice described in this subsection when paying amounts due in U.S. dollars. Payments of amounts due in other currencies
will be made as described in the next subsection.

Payments on Global Securities. We will make payments on a global security in accordance with the applicable policies of the depositary as in
effect from time to time. Under those policies, we will pay directly to the depositary, or its nominee, and not to any indirect holders who own
beneficial interests in the global security. An indirect holder s right to those payments will be governed by the rules and practices of the
depositary and its participants, as described under ~ Global Securities .

Payments on Non-Global Securities. We will make payments on a debt security in non-global form as follows. We will pay interest that is due
on an interest payment date by check mailed on the interest payment date to the holder at his or her address shown on the trustee s records as of
the close of business on the record date. We will make all other payments by check at the paying agent described below, against surrender of the
debt security.

If requested by the holder of a non-global security with a face amount of at least $1,000,000, we will pay any amount that becomes due on the
debt security by wire transfer of immediately available funds to an account at a bank in New York City, on the due date. To request wire
payment, the holder must give the paying agent appropriate transfer instructions at least five business days before the requested wire payment is
due. In the case of any interest payment due on an interest payment date, the instructions must be given by the person who is the holder on the
relevant regular record date. In the case of any other payment, payment will be made only after the debt security is surrendered to the paying
agent. Any wire instructions, once properly given, will remain in effect unless and until new instructions are given in the manner described
above.

Book-entry and other indirect holders should consult their banks or brokers for information on how they will receive payments on their debt
securities.

How We Will Make Payments Due in Other Currencies
We will follow the practice described in this subsection when paying amounts that are due in a specified currency other than U.S. dollars.

Payments on Global Securities. We will make payments on a global security in accordance with the applicable policies of the depositary as in
effect from time to time. We understand that these policies, as currently in effect at DTC, are as follows.

Unless otherwise indicated in a prospectus supplement, if you are an indirect holder of global notes denominated in a specified currency other
than U.S. dollars and if you elect to receive payments in that other currency, you must notify the participant through which your interest in the
global security is held of your election far enough in advance so that the participant can then notify DTC of such election at least 15 calendar
days prior to:

the regular record date, in the case of a payment of interest; or

the stated maturity, or any redemption or repayment date, in the case of payment of principal or any premium.

You may elect to receive all or only a portion of any interest, principal or premium payment in a specified currency other than U.S. dollars.
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Your participant must, in turn, notify DTC of your election on or before the third DTC business day after that regular record date, in the case of a
payment of interest, and on or before the 12t DTC business day prior to stated maturity, or on the redemption or repayment date if your debt
security is redeemed or repaid earlier, in the case of a payment of principal or any premium.

DTC, in turn, will notify the paying agent of your election in accordance with DTC s procedures.

If complete instructions are received by the participant and forwarded by the participant to DTC, and by DTC to the paying agent, on or before
the dates noted above, the paying agent, in accordance with DTC s instructions, will make the payments to you or your participant by wire
transfer of immediately available funds to an account maintained by the payee with a bank located in the country issuing the specified currency
or in another jurisdiction acceptable to us and the paying agent.

If the foregoing steps are not properly completed, we expect DTC to inform the paying agent that payment is to be made in U.S. dollars. In that
case, we or our agent will convert the payment to U.S. dollars in the manner described below under = Conversion to U.S. Dollars . We expect that
we or our agent will then make the payment in U.S. dollars to DTC, and that DTC in turn will pass it along to its participants.

Indirect holders of a global security denominated in a currency other than U.S. dollars should consult their banks or brokers for information on
how to request payment in the specified currency.

Payment When Offices Are Closed

If any payment is due on a debt security on a day that is not a business day, we will make the payment on the next day that is a business day.
Payments postponed to the next business day in this situation will be treated under the indenture as if they were made on the original due date. A
postponement of this kind will not result in a default under any debt security or the indenture, and no interest will accrue on the postponed
amount from the original due date to the next day that is a business day.

Paying Agent

We may appoint one or more financial institutions to act as our paying agents, at whose designated offices debt securities in non-global form
may be surrendered for payment at their maturity. We call each of those institutions a paying agent. We may add, replace or terminate paying
agents from time to time. We may also choose to act as our own paying agent. Initially, we have appointed the trustee, at its corporate trust
office in New York City, as the paying agent. We must notify you of changes in the paying agents.

Unclaimed Payments

Regardless of who acts as paying agent, all money paid by us to a paying agent that remains unclaimed at the end of two years after the amount
is due to a holder will be repaid to us. After that two-year period, the holder may look only to us for payment and not to the trustee, any other
paying agent or anyone else.

Notices

Notices to be given to holders of a global debt security will be given only to the depositary, in accordance with its applicable policies as in effect
from time to time. Notices to be given to holders of debt securities not in global form will be sent by mail to the respective addresses of the
holders as they appear in the trustee s records, and will be deemed given when mailed. Neither the failure to give any notice to a particular
holder, nor any defect in a notice given to a particular holder, will affect the sufficiency of any notice given to another holder.

Book-entry and other indirect holders should consult their banks or brokers for information on how they will receive notices.
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Our Relationship with the Trustee

The Bank of New York Mellon Trust Company, N.A. will be the trustee for debt securities to be issued under the indenture. The Bank of New
York Mellon or its affiliates act as the custodian and asset manager of our corporate cash securities, is a lender in our revolving credit

facility, provides investment management services and has provided commercial banking and other services for Corning, our related companies
and our defined benefit plans in the past and is expected to do so in the future.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt securities, one or more series of our preferred stock or our common stock. Warrants may be issued
independently or together with any securities and may be attached to or separate from those securities. The warrants will be issued under warrant
agreements to be entered into between Corning and a bank or trust company, as warrant agent. We will issue a prospectus supplement describing
the terms of any warrants and will file with the SEC a copy of the warrant agreement.

Debt Warrants

The following summarizes some of the general terms of the debt warrants. You should read the particular terms of any debt warrants that are
offered by us and the applicable debt warrant agreements which will be described in more detail in a prospectus supplement. The prospectus
supplement will also state whether any of the general provisions summarized below do not apply to the debt warrants being offered.

General

We may issue warrants for the purchase of its debt securities. As explained below, each debt warrant will entitle its holder to purchase debt
securities at an exercise price set forth in, or to be determinable as set forth in, a prospectus supplement. Debt warrants may be issued separately
or together with debt securities.

The debt warrants will be issued under debt warrant agreements to be entered into between Corning and one or more banks or trust companies,
as debt warrant agent, as described in the prospectus supplement relating to the debt warrants being offered. A debt warrant agreement, including
a form of debt warrant certificate representing the debt warrants, will be filed as an exhibit to the registration statement of which this prospectus
forms a part in connection with any offering of debt warrants. See Where You Can Find More Information for information on how to obtain a
copy of the debt warrant agreement. In addition, the debt securities to be issued upon exercise of the debt warrants will be described as set forth
above under Description of Debt Securities.

Terms of the Debt Warrants to be Described in the Prospectus Supplement

We will describe the particular terms of each issue of debt warrants, the debt warrant agreement relating to the debt warrants and the debt
warrant certificates representing debt warrants in a prospectus supplement. This description will include:

the title of the debt warrants;

the initial offering price;

the currency or currency unit in which the price for the debt warrants and the exercise price for the debt securities is payable;

the title, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants;

the title and terms of any related debt securities with which the debt warrants are issued and the number of the debt warrants issued
with each debt security;
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the principal amount of debt securities purchasable upon exercise of each debt warrant and the price at which that principal amount
of debt securities may be purchased upon exercise of each debt warrant;

the date on which the right to exercise the debt warrants will commence and the date on which this right will expire;

if applicable, a discussion of United States federal income tax considerations;

the identity of the debt warrant agents;

where the debt warrants represented by the debt warrant certificates may be transferred and registered; and

any other material terms of the debt warrants.
Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations and may be presented for registration
of transfer, and debt warrants may be exercised, at the corporate trust office of the debt warrant agent or any other office indicated in the
prospectus supplement. Before the exercise of debt warrants, holders of debt warrants will not be entitled to payments of principal, premium, if
any, or interest, if any, on the debt securities issuable upon exercise of the debt warrants, to enforce any of the covenants in the indenture, or to
any other rights or benefits of a holder of the debt securities.

Exercise of Debt Warrants

Unless otherwise indicated in the prospectus supplement, each debt warrant will entitle the holder of debt warrants to purchase for cash the
principal amount of debt securities at the exercise price set forth in, or be determinable as set forth in, the prospectus supplement. Debt warrants
may be exercised at any time up to the close of business on the expiration date specified in the prospectus supplement relating to the debt
warrants. After the close of business on the expiration date or any later date to which the expiration date may be extended by us, unexercised
debt warrants will become void.

Debt warrants may be exercised as set forth in the prospectus supplement relating to the debt warrants. Upon receipt of payment and the debt
warrant certificate properly completed and duly executed at the corporate trust office of the debt warrant agent or any other office indicated in
the prospectus supplement, we will, as soon as practicable, forward the debt securities purchasable upon exercise of the debt warrants to the
person entitled to them. If fewer than all of the debt warrants represented by the debt warrant certificate are exercised and the exercise period has
not expired, a new debt warrant certificate will be issued for the remaining amount of debt warrants.

If you hold your interest in a debt warrant indirectly, you should check with the institution through which you hold your interest in the debt
warrant to determine how these provisions will apply to you.

Modifications

The debt warrant agreement will provide that we and the debt warrant agent may amend it, without the consent of the holder of any debt warrant
certificate for the purpose of curing any ambiguity, or of curing, correcting or supplementing any provision contained in the debt warrant
agreement, or making any provisions in regard to matters or questions arising under the debt warrant agreement that we deem necessary or
desirable so long as the amendment does not adversely affect the interest of the holders of debt warrant certificates in any material respect. We
and the debt warrant agent also may modify or amend the debt warrant agreement and the terms of the debt warrants, with the consent of the
owners of not less than a majority in number of the then outstanding unexercised debt warrants affected. However, modifications or amendments
that result in any of the following changes may be made only with the consent of each of the holders of any debt warrant affected by the
modification or amendment:

an increase in the exercise price of the debt warrants;
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any material and adverse change that affects the rights of the holders of the debt warrants or the material terms of the debt securities
for which the debt warrants may be exercised; or

a reduction in the number of debt warrants whose holders must consent to the modification or amendment of the debt warrant
agreement or the terms of the debt warrants.
Enforceability of Rights, Governing Law

The debt warrant agent will act solely as our agent in connection with the issuance and exercise of debt warrants and will not assume any
obligation or relationship of agency or trust for or with any holder of a debt warrant certificate or any owner of a beneficial interest in debt
warrants. The holders of debt warrant certificates, without the consent of the debt warrant agent, the trustee, the holder of any debt securities
issued upon exercise of debt warrants or the holder of any other debt warrant certificates, may, on their own behalf and for their own benefit,
enforce, and may institute and maintain any suit, action or proceeding against us suitable to enforce, or otherwise in respect of, their rights to
exercise debt warrants evidenced by their debt warrant certificates. Unless otherwise indicated in a prospectus supplement each issue of debt
warrants and the applicable debt warrant agreement will be governed by the laws of the State of New York.

Equity Warrants

The following summarizes some of the general terms and provisions of the equity warrants. You should read the particular terms of the equity
warrants that are offered by Corning and the applicable equity warrant agreements, which will be described in more detail in a prospectus
supplement. The prospectus supplement will also state whether any of the general provisions summarized below do not apply to the equity
warrants being offered.

General

We may issue warrants for the purchase of our equity securities such as a class or series of preferred stock or our common stock. As explained
below, each equity warrant will entitle its holder to purchase equity securities at an exercise price set forth in, or to be determinable as set forth
in, a prospectus supplement. Equity warrants may be issued separately or together with other securities.

The equity warrants will be issued under equity warrant agreements to be entered into between Corning and one or more banks or trust
companies, as equity warrant agent, as described in the prospectus supplement relating to the equity warrants being offered. The equity warrant
agreement, including a form of equity warrant certificate representing the equity warrants, will be filed as an exhibit to the registration statement
of which this prospectus forms a part in connection with the offering of equity warrants. See Where You Can Find More Information for
information on how to obtain a copy of the form of equity warrant agreement. In addition, the equity securities to be issued upon exercise of the
equity warrants will be described as set forth below under Description of Preferred Stock or Description of Common Stock.

Terms of the Equity Warrants to be Described in the Prospectus Supplement

We will describe the particular terms of each issue of equity warrants, the equity warrant agreement relating to the equity warrants and the equity
warrant certificates representing equity warrants in a prospectus supplement. This description will include:

the title of the equity warrants;

the securities for which the equity warrants are exercisable;

the price or prices at which the equity warrants will be issued;

the amount of equity securities initially purchasable upon exercise of each equity warrant and the price at which that amount of
equity securities may initially be purchased upon exercise of each equity warrant;
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the date on which the right to exercise the equity warrants will commence and the date on which this right will expire;

if applicable, the designation and terms of the preferred stock or common stock with which the equity warrants are issued, and the
number of equity warrants issued with each share of preferred stock or common stock;

if applicable, the date on and after which the equity warrants and the related preferred stock or common stock will be separately
transferable;

the identity of the equity warrant agent;

if applicable, a discussion of any material federal income tax considerations; and

any other material terms of the equity warrants, including terms, procedures and limitations relating to the exchange and exercise of
the equity warrants.
Holders of equity warrants will not be entitled, solely by virtue of being holders, to vote, consent, receive dividends, receive notice as
shareholders with respect to any meeting of shareholders for the election of our directors or any other matter, or to exercise any rights
whatsoever as shareholders of Corning.

The exercise price payable and the number of shares of common stock or preferred stock purchasable upon the exercise of each equity warrant
will be subject to adjustment if we issue a stock dividend to holders of common stock or preferred stock, or if we declare a stock split, reverse
stock split, combination, subdivision or reclassification of common stock or preferred stock. Instead of adjusting the number of shares of
common stock or preferred stock purchasable upon exercise of each equity warrant, we may elect to adjust the number of equity warrants
outstanding. No adjustments in the number of shares purchasable upon exercise of the equity warrants will be required until cuamulative
adjustments require an adjustment of at least 1% of those shares. We may, at our option, reduce the exercise price at any time. We will not issue
fractional shares upon exercise of equity warrants, but we will pay the cash value of any fractional shares otherwise issuable.

Exercise of Equity Warrants

Unless otherwise provided in a prospectus supplement, each equity warrant will entitle the holder of equity warrants to purchase for cash the
principal amount of equity securities at the exercise price that will in each case be set forth in, or be determinable as set forth in, a prospectus
supplement. Equity warrants may be exercised at any time up to the close of business on the expiration date specified in the prospectus
supplement relating to the equity warrants. After the close of business on the expiration date or any later date to which the expiration date may
be extended by us, unexercised equity warrants will become void.

Equity warrants may be exercised as set forth in the prospectus supplement relating to the equity warrants. Upon receipt of payment and the
equity warrant certificate properly completed and duly executed at the corporate trust office of the equity warrant agent or any other office
indicated in the prospectus supplement, we will, as soon as practicable, forward the equity securities purchasable upon exercise of the equity
warrants to the person entitled to them. If fewer than all of the equity warrants represented by the equity warrant certificate are exercised, a new
equity warrant certificate will be issued for the remaining amount of equity warrants.

If you hold your interest in an equity warrant indirectly, you should check with the institution through which you hold your interest in the equity
warrant to determine how these provisions will apply to you.

Modifications

The equity warrant agreement may be amended by Corning and the equity warrant agent, without the consent of the holder of any equity warrant
certificate, for the purpose of curing any ambiguity, or of curing, correcting or supplementing any provision contained in the equity warrant
agreement, or making any provisions
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in regard to matters or questions arising under the equity warrant agreement that Corning may deem necessary or desirable so long as the
amendment does not adversely affect the interest of the holders of equity warrant certificates in any material respect. Corning and the equity
warrant agent also may modify or amend the equity warrant agreement and the terms of the equity warrants, with the consent of the owners of
not less than a majority in number of the then outstanding unexercised equity warrants affected. However, modifications or amendments that
result in any of the following changes may be made only with the consent of the owners affected by the modification or amendment:

an increase in the exercise price of the equity warrants;

a shortening of the period of time during which the equity warrants may be exercised;

any material and adverse change that affects the exercise rights of the owners of the equity warrants; or

a reduction in the number of equity warrants whose owners must consent to the modification or amendment of the equity warrant
agreement or the terms of the equity warrants.
Enforceability of Rights, Governing Law

The equity warrant agent will act solely as our agent in connection with the issuance and exercise of equity warrants and will not assume any
obligation or relationship of agency or trust for or with any holder of an equity warrant certificate or any owner of a beneficial interest in equity
warrants. The holders of equity warrant certificates, without the consent of the equity warrant agent, the holder of any equity securities issued
upon exercise of equity warrants or the holder of any other equity warrant certificates, may, on their own behalf and for their own benefit,
enforce, and may institute and maintain any suit, action or proceeding against us suitable to enforce, or otherwise in respect of, their rights to
exercise equity warrants evidenced by their equity warrant certificates. Unless otherwise indicated in a prospectus supplement, each issue of
equity warrants and the applicable equity warrant agreement will be governed by the laws of the State of New York.

DESCRIPTION OF PREFERRED STOCK

The following summarizes some of the general terms of our preferred stock. You should read the particular terms of any series of preferred stock
offered by Corning which will be described in more detail in the prospectus supplement relating to such series. The prospectus supplement will
also state whether any of the terms summarized below do not apply to the series of preferred stock being offered.

General

We are authorized to issue up to 10,000,000 shares of preferred stock, par value $100 per share. Under our restated certificate of incorporation,
the board of directors is authorized to issue shares of preferred stock in one or more series, and to establish from time to time a series of
preferred stock with the following terms specified:

the number of shares to be included in the series and their designation;

the dividend rate, whether dividends will be cumulative and, if so, the date from which dividends will accumulate;

any redemption rights of the holders of such shares and the dates for such redemption, the premium, if any, and any accrued
dividends payable on redemption;
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the terms of any voting rights, in addition to the rights provided by law, of such shares; and

any other relative rights, preferences, and limitations of the shares of such series.
Prior to the issuance of any series of preferred stock, the board of directors will adopt resolutions creating and designating the series as a series
of preferred stock and will file an amendment to the certificate of incorporation setting forth the terms of the series. We will not need to seek
shareholder approval for this amendment.

In addition, as described under Description of Depositary Shares , at our option, instead of offering full shares of any series of preferred stock, we
may offer depositary shares evidenced by depositary receipts, each representing a fraction of a share of the particular series of preferred stock
issued and deposited with a depositary. The fraction of a share of preferred stock which each depositary share represents will be set forth in the
prospectus supplement relating to the depositary shares.

The rights of holders of the preferred stock offered may be adversely affected by the rights of holders of any shares of preferred stock that may
be issued in the future. Our board of directors may cause shares of preferred stock to be issued in public or private transactions from time to time
for any corporate purpose.

The preferred stock will be, when issued, fully paid and non-assessable. Unless otherwise indicated in the applicable prospectus supplement
relating to the series of any series of preferred stock, holders of preferred stock will not have any preemptive or subscription rights to acquire
more of our capital stock .

The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred stock will be named in the
prospectus supplement relating to these series.

Rank

Unless otherwise specified in the prospectus supplement relating to the shares of any series of preferred stock, shares of one series will rank on
an equal basis with each other series of preferred stock and prior to the common stock as to dividends and distributions of assets in the event of a
liquidation, dissolution, or winding up.

Dividends

Holders of each series of preferred stock will be entitled to receive dividends and other distributions when, as, and if declared by the board of
directors out of funds legally available for dividends. The rates and dates of payment of dividends will be set forth in the prospectus supplement
or other offering materials relating to each series of preferred stock. Dividends will be payable to holders of record of preferred stock as they
appear on the books of Corning on the record dates fixed by the board of directors. Dividends on any series of preferred stock may be
cumulative or noncumulative.

We may not declare, pay, or set apart for payment dividends on the preferred stock unless full dividends on any other series of preferred stock
that ranks on an equal or senior basis have been paid or sufficient funds have been set apart for payment for either of the following:

all prior dividend periods of the other series of preferred stock that pay dividends on a cumulative basis; or

the immediately preceding dividend period of the other series of preferred stock that pay dividends on a noncumulative basis.
Partial dividends declared on shares of preferred stock and any other series of preferred stock ranking on an equal basis as to dividends will be
declared pro rata. A pro rata declaration means that the ratio of dividends declared per share to accrued dividends per share will be the same for
both series of preferred stock.
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Similarly, we may not declare, pay, or set apart for payment, dividends or make other payments on the common stock or any of our other stock
ranking junior to the preferred stock, until full dividends on the preferred stock have been paid or set apart for payments for:

all prior dividend periods if the other series of preferred stock pays dividends on a cumulative basis; or
the immediately preceding dividend period if the preferred stock pays dividends on a noncumulative basis.
Conversion and Exchange

The prospectus supplement for any series of preferred stock will state the terms, if any, on which shares of that series are convertible into or
exchangeable for shares of common stock of Corning.

Redemption

If so specified in a prospectus supplement, a series of preferred stock may be redeemable at any time, in whole or in part, at our option or that of
the holder s, and may be mandatorily redeemed.

Any restriction on our repurchase or redemption of our preferred stock while there is any arrearage in the payment of dividends will be described
in a prospectus supplement.

Any partial redemptions of preferred stock will be made as described in the prospectus supplement for that series of preferred stock or in a way
that our board of directors decides is equitable.

Unless we default in the payment of the redemption price, dividends will cease to accrue after the redemption date on shares of preferred stock
called for redemption and all rights of holders of these shares will terminate except for the right to receive the redemption price.

Anti-Takeover Provisions

See Description of Common Stock Fair Price Amendment and Description of Common Stock Anti-takeover Provisions; Amendment of the
Restated Certificate of Incorporation and By-Laws for a discussion of provisions of the restated certificate of incorporation and by-laws of
Corning that would have an effect of delaying, deferring or preventing a change in control of Corning.

Liquidation Preference

Upon any voluntary or involuntary liquidation, dissolution or winding up of Corning, holders of each series of preferred stock will be entitled to
receive distributions upon liquidation in the amount described in the prospectus supplement relating to each series of preferred stock, plus an
amount equal to any accrued and unpaid dividends. These distributions will be made before any distribution is made on any securities ranking
junior to the preferred stock relating to liquidation, including our common stock.

If the liquidation amounts payable relating to the preferred stock of any series and any other securities ranking on a parity regarding liquidation
rights are not paid in full, the holders of the preferred stock of these series and the other securities will share in any distribution of our available
assets on a ratable basis in proportion to the full liquidation preferences. Unless otherwise indicated in the applicable prospectus supplement
relating to the series of any series of preferred stock, holders of any series of preferred stock will not be entitled to any other amounts from us
after they have received their full liquidation preference.

Voting Rights

The holders of shares of preferred stock will have no voting rights, except:

as otherwise stated in the prospectus supplement;
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Outstanding Preferred Stock

At November 15, 2011, there were no shares of preferred stock outstanding and no action has been taken by our board of directors to establish a
series of preferred stock.

DESCRIPTION OF DEPOSITARY SHARES

The following summarizes some of the general provisions of the deposit agreement which we may enter into with a bank or trust company and
of the depositary shares and depositary receipts. You should read the particular terms of preferred stock which constitutes the depositary shares
and any depositary receipts that are offered by us and any deposit agreement relating to a particular series of preferred stock which will be
described in more detail in a prospectus supplement. The prospectus supplement will also state whether any of the generalized provisions
summarized below do not apply to the depositary shares or depositary receipts being offered. The deposit agreement, including the form of
depositary receipt, will be filed as an exhibit to the registration statement of which this prospectus forms a part in connection with the offering of
depositary shares. See  Where You Can Find More Information for information on how to obtain a copy of the form of deposit agreement.

General

We mays, at our option, elect to offer fractional shares or multiple shares of preferred stock, rather than whole individual shares of preferred
stock, in the form of depositary shares. Each depositary share will represent a fraction or multiple of a share of a particular series of preferred
stock, the depositary shares , and will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be
distributed to those persons purchasing the fractional or multiple shares of preferred stock in accordance with the terms of the prospectus
supplement.

The shares of any series of preferred stock represented by depositary shares will be deposited under a deposit agreement between Corning and a
bank or trust company we select having its principal office in the United States and having a combined capital and surplus of at least
$50,000,000, as preferred stock depositary. Each owner of a depositary share will be entitled to all the rights and preferences of the underlying
preferred stock, including dividend, voting, redemption, conversion, and liquidation rights, in proportion to the applicable fraction of a share of
preferred stock represented by the depositary share.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions received in respect of the deposited preferred stock to
the record holders of depositary shares relating to the underlying preferred stock in proportion to the number of the depositary shares owned by
the holders.

The preferred stock depositary will distribute any property received by it other than cash to the record holders of depositary shares entitled to
these distributions. If the preferred stock depositary determines that it is not feasible to make a distribution, it may, with the approval of Corning,
sell the property and distribute the net proceeds from the sale to the holders of the depositary shares.

Redemption of Preferred Stock

If we redeem a series of preferred stock represented by depositary shares, the depositary shares will be redeemed from the proceeds received by
the preferred stock depositary resulting from the redemption, in whole or in part, of the applicable series of preferred stock. The d

We seek to establish and collaborate with additional pharmaceutical and biotechnology companies for development
and potential commercialization of iBioLaunch-produced and iBioModulator- enhanced product candidates. We face
significant competition in seeking appropriate collaborators. Our ability to reach a definitive agreement for a
collaboration depends, among other things, upon our assessment of the collaborator’s resources and expertise, the
terms and conditions of the proposed collaboration and the proposed collaborator’s evaluation of a number of factors.
If we fail to reach agreements with suitable collaborators on a timely basis, on acceptable terms, or at all, we may have
to curtail the development of a product candidate, reduce or delay its development or the development of one or more
of our other product candidates, or increase our expenditures and undertake additional development or
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commercialization activities at our own expense. If we elect to fund and undertake development or commercialization
activities on our own, we may need to obtain additional expertise and additional capital, which may not be available to
us on acceptable terms or at all. If we fail to enter into collaborations and do not have sufficient funds or expertise to
undertake the necessary development and commercialization activities, we may not be able to further develop our
product candidates or bring them to market or continue to develop our product platform and our business may be
materially and adversely affected.

If third parties on whom we or our licensees will rely for the conduct of preclinical studies and clinical trials do not
perform as contractually required or as we expect, we may not be able to obtain regulatory approval for or
commercialize our product candidates and our business may suffer.

We do not have the ability to independently conduct the preclinical studies and clinical trials required to obtain
regulatory approval for our product candidates. We have not yet contracted with any third parties to conduct clinical
trials of product candidates we develop independently of collaborators. We will depend on licensees or on
independent clinical investigators, contract research organizations and other third party service providers to conduct
the clinical trials of our product candidates. We will rely heavily on these parties for successful execution of our
clinical trials but will not control many aspects of their activities. For example, the investigators participating in our
clinical trials will not be our employees. However, we will be responsible for ensuring that each of our clinical trials is
conducted in accordance with the general investigational plan and protocols for the trial. Third parties may not
complete activities on schedule, or may not conduct our clinical trials in accordance with regulatory requirements or
our stated protocols. The failure of these third parties to carry out their obligations could delay or prevent the
development, approval and commercialization of our product candidates.
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Risks Related to Intellectual Property

If we or our licensors are unable to obtain and maintain patent protection for our technology and products, or if
the scope of the patent protection obtained is not sufficiently broad, competitors could develop and commercialize
technology and products similar or identical to ours, and our ability to successfully commercialize our technology
and products may be impaired.

Our success depends in part on our ability to obtain and maintain patent and other intellectual property protection in
the United States and other countries with respect to our proprietary technology and products. We seek to protect our
proprietary position by filing patent applications in the United States and abroad related to our novel technologies and
product candidates.

The patent prosecution process is expensive and time-consuming, and we may not be able to file and prosecute all
necessary or desirable patent applications at a reasonable cost, in a timely manner, or in all jurisdictions. It is also
possible that we will fail to identify patentable aspects of our research and development output before it is too late to
obtain patent protection.

The patent position of biotechnology and pharmaceutical companies generally is highly uncertain, involves complex
legal and factual questions and has in recent years been the subject of much litigation. In addition, the laws of foreign
countries may not protect our rights to the same extent as the laws of the United States and we may fail to seek or
obtain patent protection in all major markets. For example, European patent law restricts the patentability of methods
of treatment of the human body more than United States law does. Publications of discoveries in the scientific
literature often lag behind the actual discoveries, and patent applications in the United States and other jurisdictions
are typically not published until 18 months after filing, or in some cases not at all. Therefore, we cannot know with
certainty whether we were the first to make the inventions claimed in our owned patents or pending patent
applications, or that we were the first to file for patent protection of such inventions, nor can we know whether those
from whom we license patents were the first to make the inventions claimed or were the first to file. As a result, the
issuance, scope, validity, enforceability and commercial value of our patent rights are highly uncertain. Our pending
and future patent applications may not result in patents being issued which protect our technology or products, in
whole or in part, or which effectively prevent others from commercializing competitive technologies and products.
Changes in either the patent laws or interpretation of the patent laws in the United States and other countries may
diminish the value of our patents or narrow the scope of our patent protection.

Recent patent reform legislation could increase the uncertainties and costs surrounding the prosecution of our patent
applications and the enforcement or defense of our issued patents. On September 16, 2011, the Leahy-Smith America
Invents Act, or the Leahy-Smith Act, was signed into law. The Leahy-Smith Act includes a number of significant
changes to United States patent law. These include provisions that affect the way patent applications are prosecuted
and may also affect patent litigation. The U.S. Patent and Trademark Office, or U.S. PTO, recently developed new
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regulations and procedures to govern administration of the Leahy-Smith Act, and many of the substantive changes to
patent law associated with the Leahy-Smith Act, and in particular, the first to file provisions, only became effective on
March 16, 2013. Accordingly, it is not clear what, if any, impact the Leahy-Smith Act will have on the operation of
our business. However, the Leahy-Smith Act and its implementation could increase the uncertainties and costs
surrounding the prosecution of our patent applications and the enforcement or defense of our issued patents, all of
which could have a material adverse effect on our business and financial condition.

Moreover, we may be subject to a third-party pre-issuance submission of prior art to the U.S. PTO, or become
involved in opposition, derivation, reexamination, inter partes review, post-grant review or interference proceedings
challenging our patent rights or the patent rights of others. An adverse determination in any such submission,
proceeding or litigation could reduce the scope of, or invalidate, our patent rights, allow third parties to commercialize
our technology or products and compete directly with us, without payment to us, or result in our inability to
manufacture or commercialize products without infringing third-party patent rights. In addition, if the breadth or
strength of protection provided by our patents and patent applications is threatened, it could dissuade companies from
collaborating with us to license, develop or commercialize current or future product candidates.

Even if our pending or future patent applications issue as patents, they may not issue in a form that will provide us
with any meaningful protection, prevent competitors from competing with us or otherwise provide us with any
competitive advantage. Our competitors may be able to circumvent our patents by developing similar or alternative
technologies or products in a non-infringing manner.
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The issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and our patents may
be challenged in the courts or patent offices in the United States and abroad. Such challenges may result in loss of
exclusivity or freedom to operate or in patent claims being narrowed, invalidated or held unenforceable, in whole or in
part, which could limit our ability to stop others from using or commercializing similar or identical technology and
products, or limit the duration of the patent protection of our technology and products. Given the amount of time
required for the development, testing and regulatory review of new product candidates, patents protecting such
candidates might expire before or shortly after such candidates are commercialized. As a result, our patent portfolio
may not provide us with sufficient rights to exclude others from commercializing products similar or identical to ours.

We may become involved in lawsuits to protect or enforce our patents or other intellectual property, which could be
expensive, time-consuming and ultimately unsuccessful.

Competitors may infringe our issued patents or other intellectual property. To counter infringement or unauthorized
use, we may be required to file infringement claims, which can be expensive and time-consuming. Any claims we
assert against perceived infringers could provoke these parties to assert counterclaims against us alleging that we
infringe their intellectual property. In addition, in a patent infringement proceeding, a court may decide that a patent of
ours is invalid or unenforceable, in whole or in part, construe the patent’s claims narrowly or refuse to stop the other
party from using the technology at issue on the grounds that our patents do not cover the technology in question. An
adverse result in any litigation proceeding could put one or more of our patents at risk of being invalidated or
interpreted narrowly, which could adversely affect us and our collaborators.

Third parties may initiate legal proceedings alleging that we are infringing their intellectual property rights, the
outcome of which would be uncertain and could have a material adverse effect on the success of our business.

Our commercial success depends upon our ability, and the ability of our collaborators, to develop, manufacture,
market and sell our product candidates and use our proprietary technologies without infringing the proprietary rights
of third parties. There is considerable intellectual property litigation in the biotechnology and pharmaceutical
industries. While no such litigation has been brought against us and we have not been held by any court to have
infringed a third party’s intellectual property rights, we cannot guarantee that our technology, products or use of our
products do not infringe third-party patents. It is also possible that we have failed to identify relevant third-party
patents or applications. For example, applications filed before November 29, 2000 and certain applications filed after
that date that will not be filed outside the United States remain confidential until patents issue. Patent applications in
the United States and elsewhere are published approximately 18 months after the earliest filing, which is referred to as
the priority date. Therefore, patent applications covering our products or technology could have been filed by others
without our knowledge. Additionally, pending patent applications which have been published can, subject to certain
limitations, be later amended in a manner that could cover our technologies, our products or the use of our products.
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We may become party to, or threatened with, future adversarial proceedings or litigation regarding intellectual
property rights with respect to our products and technology, including interference or derivation proceedings before
the U.S. PTO and similar bodies in other countries. Third parties may assert infringement claims against us based on
existing intellectual property rights and intellectual property rights that may be granted in the future.

If we are found to infringe a third party’s intellectual property rights, we could be required to obtain a license from
such third party to continue developing and marketing our products and technology. However, we may not be able to
obtain any required license on commercially reasonable terms or at all. Even if we were able to obtain a license, it
could be non-exclusive, thereby giving our competitors access to the same technologies licensed to us. We could be
forced, including by court order, to cease commercializing the infringing technology or product. In addition, we could
be found liable for monetary damages, including treble damages and attorneys’ fees if we are found to have willfully
infringed a patent. A finding of infringement could prevent us from commercializing our product candidates or force
us to cease some of our business operations, which could materially harm our business. Claims that we have
misappropriated the confidential information or trade secrets of third parties could have a similar negative impact on
our business.

Intellectual property litigation could cause us to spend substantial resources and distract our personnel from their
normal responsibilities.

Even if resolved in our favor, litigation or other legal proceedings relating to intellectual property claims may cause us
to incur significant expenses, and could distract our limited number of personnel from their normal responsibilities. In
addition, there could be public announcements of the results of hearings, motions or other interim proceedings or
developments and if securities analysts or investors perceive these results to be negative, it could have a substantial
adverse effect on the price of our common stock. Such litigation or proceedings could substantially increase our
operating losses and reduce the resources available for development activities or any future sales, marketing or
distribution activities. We may not have sufficient financial or other resources to conduct such litigation or
proceedings adequately. Some of our competitors may be able to sustain the costs of such litigation or proceedings
more effectively than we can because of their greater financial resources. Uncertainties resulting from the initiation
and continuation of patent litigation or other proceedings could compromise our ability to compete in the marketplace.
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If we are unable to protect our trade secrets, our business and competitive position would be harmed.

In addition to seeking patents for some of our technology and product candidates, we also rely on trade secrets,
including unpatented know-how, technology and other proprietary information, to maintain our competitive position.
We seek to protect these trade secrets, in part, by entering into non-disclosure and confidentiality agreements with
parties who have access to them, such as our employees, corporate collaborators, outside scientific collaborators,
contract manufacturers, consultants, advisors and other third parties. We also seek to enter into confidentiality and
invention or patent assignment agreements with our employees and consultants. Despite these efforts, any of these
parties may breach the agreements and disclose our proprietary information, including our trade secrets, and we may
not be able to obtain adequate remedies for such breaches. Our trade secrets may also be obtained by third parties by
other means, such as breaches of our physical or computer security systems. Enforcing a claim that a party illegally
disclosed or misappropriated a trade secret is difficult, expensive and time-consuming, and the outcome is
unpredictable. In addition, some courts inside and outside the United States are less willing or unwilling to protect
trade secrets. If any of our trade secrets were to be lawfully obtained or independently developed by a competitor, we
would have no right to prevent them, or those to whom they communicate it, from using that technology or
information to compete with us. If any of our trade secrets were to be disclosed to or independently developed by a
competitor, our competitive position would be harmed.

Risks Related to Business Operations

If we acquire companies, products or technologies, we may face integration risks and costs associated with those
acquisitions that could negatively impact our business, results from operations and financial condition.

If we are presented with appropriate opportunities, we may acquire or make investments in complementary
companies, products or technologies. We may not realize the anticipated benefit of any acquisition or investment. If
we acquire companies or technologies, we will face risks, uncertainties and disruptions associated with the integration
process, including difficulties in the integration of the operations of an acquired company, integration of acquired
technology with our products, diversion of our management’s attention from other business concerns, the potential loss
of key employees or customers of the acquired business, and impairment charges if future acquisitions are not as
successful as we originally anticipate. In addition, our operating results may suffer because of acquisition-related costs
or amortization expenses or charges relating to acquired intangible assets. Any failure to successfully integrate other
companies, products or technologies that we may acquire may have a material adverse effect on our business and
results of operations. Furthermore, we may have to incur debt or issue equity securities to pay for any additional future
acquisitions or investments, the issuance of which could be dilutive to our existing stockholders.

Risks Relating to Our Common Stock
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Our operating results may vary significantly in the future, which may adversely affect the price of our common
stock.

It is likely that our operating results may vary significantly in the future and that period-to-period comparisons of our
operating results are not necessarily meaningful indicators of the future. You should not rely on the results of one
quarter as an indication of our future performance. It is also possible that in some future quarters our operating results
will fall below our expectations or the expectations of market analysts and investors. If we do not meet these
expectations, the price of our common stock may decline significantly.

Provisions in our charter documents and under Delaware law could discourage a takeover that stockholders may
consider favorable.

Provisions of our certificate of incorporation, bylaws and provisions of applicable Delaware law may discourage,
delay or prevent a merger or other change in control that a stockholder may consider favorable. Pursuant to our
certificate of incorporation, our Board of Directors may issue additional shares of common or preferred stock. Any
additional issuance of common stock could have the effect of impeding or discouraging the acquisition of control of
us by means of a merger, tender offer, proxy contest or otherwise, including a transaction in which our stockholders
would receive a premium over the market price for their shares, and thereby protect the continuity of our management.
Specifically, if in the due exercise of its fiduciary obligations, the Board of Directors were to determine that a takeover
proposal was not in our best interest, shares could be issued by our Board of Directors without stockholder approval in
one or more transactions that might prevent or render more difficult or costly the completion of the takeover by:

17

Table of Contents 57



Edgar Filing: CORNING INC /NY - Form S-3ASR

-Diluting the voting or other rights of the proposed acquirer or insurgent stockholder group,

Putting a substantial voting block in institutional or other hands that might undertake to support the incumbent Board
of Directors, or

-Effecting an acquisition that might complicate or preclude the takeover.

Our bylaws provide that the number of directors of the company shall be established from time to time by the board.
Our certificate of incorporation and bylaws do not provide for cumulative voting in the election of directors. The
effect of these provisions may be to delay or prevent a tender offer or takeover attempt that a stockholder may
determine to be in his, her or its best interest, including attempts that might result in a premium over the market price
for the shares held by the stockholders.

We do not anticipate paying cash dividends for the foreseeable future, and therefore investors should not buy our
stock if they wish to receive cash dividends.

We have never declared or paid any cash dividends or distributions on our capital stock. We currently intend to retain
our future earnings to support operations and to finance expansion and therefore we do not anticipate paying any cash
dividends on our common stock in the foreseeable future.

The sale of our common stock through current or future equity offerings may cause dilution and could cause the
price of our common stock to decline.

We are entitled under our certificate of incorporation to issue up to 175 million shares of common stock, par value
$.001 per share, and 1 million shares of preferred stock, with no par value. As of November 14, 2014, we had issued
and outstanding approximately 71.9 million shares of common stock, and 6.7 million and 9.6 million warrants and
options, respectively, to purchase shares of common stock. Additionally, we had approximately 5.4 million shares of
common stock reserved for future issuance of additional option grants under our 2008 Omnibus Equity Incentive Plan.
Accordingly, we will be able to issue up to approximately 16.3 million additional shares of common stock and 1.0
million shares of preferred stock. Sales of our common stock offered through current or future equity offerings may
result in substantial dilution to our stockholders. The sale of a substantial number of shares of our common stock to
investors, or anticipation of such sales, could make it more difficult for us to sell equity or equity-related securities in
the future at a time and at a price that we might otherwise wish to effect sales.

The issuance of preferred stock or additional shares of common stock could adversely affect the rights of the
holders of shares of our common stock.
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Our Board of Directors is authorized to issue up to 1,000,000 shares of preferred stock without any further action on
the part of our stockholders. Our Board of Directors has the authority to fix and determine the voting rights, rights of
redemption and other rights and preferences of preferred stock. Currently, we have no shares of preferred stock
outstanding. Our Board of Directors may, at any time, authorize the issuance of a series of preferred stock that would
grant to holders the preferred right to our assets upon liquidation, the right to receive dividend payments before
dividends are distributed to the holders of common stock, and the right to the redemption of the shares, together with a
premium, before the redemption of our common stock, which may have a material adverse effect on the rights of the
holders of our common stock. In addition, our Board of Directors, without further stockholder approval, may, at any
time, issue large blocks of preferred stock. In addition, the ability of our Board of Directors to issue shares of
preferred stock without any further action on the part of our stockholders may impede a takeover of our company and
may prevent a transaction that is favorable to our stockholders.
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The sale of our common stock to Aspire Capital Fund, LLC may cause substantial dilution to our existing
stockholders and the sale of the shares of common stock acquired by Aspire Capital Fund, LLC could cause the
price of our common stock to decline.

We have registered for sale 23,418,172 shares that we may sell to Aspire Capital Fund, LLC under the purchase
agreement we entered into in August 2014. It is anticipated that such shares will be sold over a period of up to
approximately 24 months from October 20, 2014. The number of shares ultimately offered for sale by Aspire Capital
Fund, LLC is dependent upon the number of shares we elect to sell to Aspire Capital Fund, LLC under the purchase
agreement. Depending upon market liquidity at the time, sales of shares of our common stock under the purchase
agreement may cause the trading price of our common stock to decline. As of November 14, 2014, the Company had
sold 3,994,754 shares of common stock pursuant to the agreement with Aspire Capital Fund, LLC and received net
proceeds of $5,211,680 therefrom.

Aspire Capital Fund, LLC may sell all, some or none of our shares that it holds or comes to hold under the purchase
agreement. Sales by Aspire Capital Fund, LLC of shares acquired pursuant to the purchase agreement may result in
dilution to the interests of other holders of our common stock. The sale of a substantial number of shares of our
common stock by Aspire Capital Fund, LLC or anticipation of such sales, could make it more difficult for us to sell
equity or equity-related securities in the future at a time and at a price that we might otherwise wish to effect sales.
However, we have the right to control the timing and amount of sales of our shares to Aspire Capital Fund, LLC, and
the purchase agreement may be terminated by us at any time at our discretion without any penalty or cost to us.

Further, most of the stock issued to Aspire Capital Fund, LLC will be immediately available for trading. Due to a
limitation in the number of shares traded on a regular basis, there may be significant swings in the bid and ask prices
of our stock or there may not be any significant volume of the stock available to trade.

We are a defendant in a class action lawsuit. We may incur significant costs in defending this matter and
ultimately may not prevail.

On October 24, 2014, a class action lawsuit captioned Juan Pena, Individually and on Behalf of All Others Similarly
Situated vs. iBio, Inc. and Robert B. Kay was filed in the United States District Court for the District of Delaware.

The action alleges that the Company and its Chief Executive Officer made certain statements in violation of federal
securities laws and seeks an unspecified amount of damages. The plaintiff and its counsel solicit shareholders of the
Company to join the action and also seek to have the plaintiff appointed lead plaintiff. Neither defendant has been
served with the Complaint and therefore no response to the Complaint has been made. We have advised our insurers
of this activity and intend to vigorously defend against any claims if this action continues. We are unable to predict the
outcome of this Complaint and therefore cannot determine the likelihood of loss nor estimate a range of possible loss.
While we know that defense costs and other financial exposure related to this matter are covered by insurance policies
maintained by the Company, subject to limitations and other specific terms of the Company’s insurance policies, we
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cannot provide any assurances with respect to the outcome of the action, including that the claim will not exceed the
limits of our insurance policies. In addition to the expense and burden incurred in connection with this proceeding and
any damages that we may suffer, our management’s efforts and attention may be diverted from our ordinary business
operations in order to address this action. If the final resolution of this matter is unfavorable to us and if our existing
insurance coverage is unavailable or inadequate to resolve this matter, our financial condition, results of operations
and cash flows might be materially and adversely affected.

FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference forward-looking statements that involve risks and uncertainties.

These forward-looking statements are not historical facts but rather are plans and predictions based on current

expectations, estimates and projections about our industry, our beliefs and assumptions. We use words such as

“anticipate,” “expect,” “intend,” “plan,” “believe,” “seek,” “estimate” and variations of these words and similar expressions to
identify forward-looking statements. These statements are not guarantees of future performance and are subject to

certain risks, uncertainties and other factors, some of which are beyond our control, are difficult to predict and could

cause actual results to differ materially from those expressed or forecasted in the forward-looking statements. These

risks and uncertainties include those described in the section above entitled “Risk Factors.” You should not place undue
reliance on these forward-looking statements, which reflect our view only as of the date of this prospectus.

9 ¢
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USE OF PROCEEDS

We cannot guarantee that we will receive any proceeds in connection with this offering because we may be unable or
choose not to issue and sell any securities covered by this prospectus.

Unless otherwise provided in a supplement or amendment to this prospectus, we intend to use any net proceeds from
this offering, together with other available funds, for operating costs, including continuing to conduct our clinical
development programs and working capital needs and for other general corporate purposes.

We have not specifically identified the precise amounts we will spend on each of these areas or the timing of these
expenditures. The amounts actually expended for each purpose may vary significantly depending upon numerous
factors, including the amount and timing of the proceeds from this offering and progress with clinical trials. In
addition, expenditures may also depend on the establishment of new collaborative arrangements with other
companies, the availability of other financing, and other factors.

We will be required to raise substantial additional capital to continue to fund our continued activities. We may raise
additional capital through additional public or private financings, as well as collaborative relationships, incurring debt
and other available sources. Please see the discussion of the risks associated with our liquidity in the section “Risk
Factors™.

PLAN OF DISTRIBUTION

The securities being offered may be sold in one or more transactions at fixed prices, at prevailing market prices at the
time of sale, at prices related to the prevailing market prices, at varying prices determined at the time of sale, or at
negotiated prices. These sales may be effected at various times in one or more of the following transactions, or in
other kinds of transactions:

through underwriters for resale to the public or investors;

transactions on NYSE MKT or on any national securities exchange or U.S. inter-dealer system of a registered
national securities association on which our common stock may be listed or quoted at the time of sale;
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in the over-the-counter market;

in private transactions and transactions otherwise than on these exchanges or systems;

in “at the market” offerings, within the meaning of Rule 415(a)(4) of the Securities Act of 1933, as amended, or the
Securities Act, to or through a market maker or into an existing trading market, on an exchange or otherwise;

in connection with short sales of the shares;

by pledge to secure debt and other obligations;

through the writing of options, whether the options are listed on an options exchange or otherwise;

in connection with the writing of non-traded and exchange-traded call options, in hedge transactions and in settlement
of other transactions in standardized or over-the-counter options;

through a combination of any of the above transactions; or

any other method permitted by law.
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We may sell our securities directly to one or more purchasers, or to or through underwriters, dealers or agents or
through a combination of those methods. The related prospectus supplement will set forth the terms of each offering,
including:

the name or names of any agents, dealers, underwriters or investors who purchase the securities;

the purchase price of the securities being offered and the proceeds we will receive from the sale;

-the amount of any compensation, discounts commissions or fees to be received by the underwriters, dealer or agents;

any over-allotment options under which underwriters may purchase additional securities from us;

any discounts or concessions allowed or reallowed or paid to dealers;

any securities exchanges on which such securities may be listed;

the terms of any indemnification provisions, including indemnification from liabilities under the federal securities
laws; and

the nature of any transaction by an underwriter, dealer or agent during the offering that is intended to stabilize or
maintain the market price of the securities.

In addition, any securities covered by this prospectus that qualify for sale pursuant to Regulation S may be sold
pursuant to Regulation S rather than pursuant to this prospectus.

In connection with the sale of our securities, underwriters may receive compensation from us or from purchasers of
our securities in the form of discounts, concessions or commissions. Underwriters, dealers and agents that participate
in the distribution of our securities may be deemed to be underwriters. Discounts or commissions they receive and any
profit on their resale of our securities may be considered underwriting discounts and commissions under the Securities
Act.

In compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum
consideration or discount to be received by any FINRA member or independent broker dealer may not exceed 8.0% of
the aggregate amount of the securities offered to this prospectus.
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We may agree to indemnify underwriters, dealers and agents who participate in the distribution of our securities
against various liabilities, including liabilities under the Securities Act. We may also agree to contribute to payments
that the underwriters, dealers or agents may be required to make in respect of these liabilities. We may authorize
dealers or other persons who act as our agents to solicit offers by various institutions to purchase our securities from
us under contracts that provide for payment and delivery on a future date. We may enter into these contracts with
commercial and savings banks, insurance companies, pension funds, investment companies, educational and
charitable institutions and others. If we enter into these agreements concerning any series of our securities, we will
indicate that in the prospectus supplement or amendment.

In connection with an offering of our securities, underwriters may engage in transactions that stabilize, maintain or
otherwise affect the price of our securities. Specifically, underwriters may over-allot in connection with the offering,
creating a syndicate short position in our securities for their own account. In addition, underwriters may bid for, and
purchase, our securities in the open market to cover short positions or to stabilize the price of our securities. Finally,
underwriters may reclaim selling concessions allowed for distributing our securities in the offering if the underwriters
repurchase previously distributed securities in transactions to cover short positions, in stabilization transactions or
otherwise. Any of these activities may stabilize or maintain the market price of our securities above independent
market levels. Underwriters are not required to engage in any of these activities and may end any of these activities at
any time. Agents and underwriters may engage in transactions with, or perform services for, us and our affiliates in
the ordinary course of business.

CERTAIN PROVISIONS OF DELAWARE LAW AND OF OUR CHARTER AND BYLAWS;
TRANSFER AGENT AND REGISTRAR

Provisions of our Charter, bylaws and provisions of applicable Delaware law may discourage, delay or prevent a
merger or other change in control that a stockholder may consider favorable. Pursuant to our Charter, our board of
directors may issue additional shares of common or preferred stock. Any additional issuance of common stock could
have the effect of impeding or discouraging the acquisition of control of us by means of a merger, tender offer, proxy
contest or otherwise, including a transaction in which our stockholders would receive a premium over the market price
for their shares, and thereby protects the continuity of our management. Specifically, if in the due exercise of his/her
or its fiduciary obligations, the board of directors were to determine that a takeover proposal was not in our best
interest, shares could be issued by our board of directors without stockholder approval in one or more transactions that
might prevent or render more difficult or costly the completion of the takeover by:
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diluting the voting or other rights of the proposed acquirer or insurgent stockholder group,

putting a substantial voting bloc in institutional or other hands that might undertake to support the incumbent board
of directors, or

effecting an acquisition that might complicate or preclude the takeover.

Our bylaws provide that the number of directors of the company shall be established from time to time by the board.
Our Charter and bylaws do not provide for cumulative voting in the election of directors. The effect of these
provisions may be to delay or prevent a tender offer or takeover attempt that a stockholder may determine to be in his,
her or its best interest, including attempts that might result in a premium over the market price for the shares held by
the stockholders.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.

THE SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,
summarize all the material terms and provisions of the various types of securities that we may offer. We will describe
in the applicable prospectus supplement the particular terms of the securities offered by that prospectus supplement. If
we so indicate in the applicable prospectus supplement, the terms of the securities may differ from the terms we have
summarized below. We will also include in the prospectus supplement information, where applicable, about material
United States federal income tax considerations relating to the securities and the securities exchange, if any, on which
the securities will be listed.

Description of Capital Stock

The following description of our capital stock and certain provisions of our Charter and our amended and restated
bylaws, or Bylaws, is a summary and is qualified in its entirety by the provisions of our Charter and Bylaws.
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Our authorized capital stock consists of 175,000,000 shares of common stock, par value $.001 per share, and

1,000,000 shares of preferred stock, par value $.001 per share. Please see “Certain Provisions of Delaware Law and of
Our Charter and Bylaws; Transfer Agent and Registrar” for a description of those provisions in our Charter and Bylaws
that would have an effect of delaying, deferring or preventing a change in control of iBio and that would operate only
with respect to an extraordinary corporate transaction involving us or our subsidiaries.

Common Stock

Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote
of stockholders. Stockholders do not have cumulative voting rights. Holders of common stock have no preemptive,
redemption or conversion rights and are not subject to future calls or assessments. No sinking fund provisions apply to
our common stock. All outstanding shares are fully-paid and non-assessable. In the event of our liquidation,
dissolution or winding up, holders of common stock are entitled to share ratably in assets available for distribution,
subject to any prior distribution rights of any preferred stock then outstanding. Holders of common stock are entitled
to receive proportionately any such dividends declared by our Board, out of legally available funds for dividends,
subject to any preferences that may be applicable to any shares of preferred stock that may be outstanding at that time.
The rights, preferences and privileges of holders of common stock are set forth in our Charter, which may be amended
by the holders of a majority of the outstanding shares of common stock.
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Preferred Stock

Our Board is authorized to issue up to 1,000,000 shares of preferred stock in one or more series without stockholder
approval. Our Board may determine the rights, preferences, privileges and restrictions, including voting rights,
dividend rights, conversion rights, redemption privileges and liquidation preferences, of each series of preferred stock.

The purpose of authorizing our Board to issue preferred stock in one or more series and determine the number of
shares in the series and its rights and preferences is to eliminate delays associated with a stockholder vote on specific
issuances. Examples of rights and preferences that the Board may fix are:

dividend rights,

dividend rates,

conversion rights;

voting rights,

terms of redemption, and

liquidation preferences.

The issuance of preferred stock, while providing desirable flexibility in connection with possible acquisitions and
other corporate purposes, could make it more difficult for a third party to acquire, or could discourage a third party
from acquiring, a majority of our outstanding voting stock. The rights of holders of our common stock described
above, will be subject to, and may be adversely affected by, the rights of any preferred stock that we may designate
and issue in the future.

We will incorporate by reference as an exhibit to the registration statement, which includes this prospectus, the form
of any certificate of designation that describes the terms of the series of preferred stock we are offering. This
description and the applicable prospectus supplement will include:
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the title and stated value;

the number of shares authorized;

the liquidation preference per share;

the purchase price;

the dividend rate, period and payment date, and method of calculation for dividends;

whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will
accumulate;

the procedures for any auction and remarketing, if any;

the provisions for a sinking fund, if any;

the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those
redemption and repurchase rights;
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any listing of the preferred stock on any securities exchange or market;

whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price, or
how it will be calculated, and the conversion period;

~whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price, or how it
will be calculated, and the exchange period;

voting rights, if any, of the preferred stock;
preemptive rights, if any;
restrictions on transfer, sale or other assignment, if any;
whether interests in the preferred stock will be represented by depositary shares;
a discussion of any material United States federal income tax considerations applicable to the preferred stock;

the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate, dissolve or
wind up our affairs;

any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the series of
preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.

When we issue shares of preferred stock under this prospectus, the shares will fully be paid and nonassessable and
will not have, or be subject to, any preemptive or similar rights.

Description of Debt Securities

The paragraphs below describe the general terms and provisions of the debt securities we may issue. When we offer to
sell a particular series of debt securities, we will describe the specific terms of the securities in a supplement to this
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prospectus, including any additional covenants or changes to existing covenants relating to such series. The prospectus
supplement also will indicate whether the general terms and provisions described in this prospectus apply to a
particular series of debt securities. You should read the actual indenture if you do not fully understand a term or the
way we use it in this prospectus.

We may offer senior or subordinated debt securities. Each series of debt securities may have different terms. The
senior debt securities will be issued under one or more senior indentures, dated as of a date prior to such issuance,
between us and the trustee identified in the applicable prospectus supplement, as amended or supplemented from time
to time. We will refer to any such indenture throughout this prospectus as the “senior indenture.” Any subordinated debt
securities will be issued under one or more separate indentures, dated as of a date prior to such issuance, between us
and the trustee identified in the applicable prospectus supplement, as amended or supplemented from time to time. We
will refer to any such indenture throughout this prospectus as the “subordinated indenture” and to the trustee under the
senior or subordinated indenture as the “trustee.” The senior indenture and the subordinated indenture are sometimes
collectively referred to in this prospectus as the “indentures.” The indentures will be subject to and governed by the
Trust Indenture Act of 1939, as amended. We included copies of the forms of the indentures as exhibits to our
registration statement and they are incorporated into this prospectus by reference.

If we issue debt securities at a discount from their principal amount, then, for purposes of calculating the aggregate
initial offering price of the offered securities issued under this prospectus, we will include only the initial offering
price of the debt securities and not the principal amount of the debt securities.

We have summarized below the material provisions of the indentures and the debt securities, or indicated which
material provisions will be described in the related prospectus supplement. The prospectus supplement relating to any
particular securities offered will describe the specific terms of the securities, which may be in addition to or different
from the general terms summarized in this prospectus. Because the summary in this prospectus and in any prospectus
supplement does not contain all of the information that you may find useful, you should read the documents relating to
the securities that are described in this prospectus or in any applicable prospectus supplement. Please read “Where You
Can Find More Information” to find out how you can obtain a copy of those documents. Except as otherwise indicated,
the terms of the indentures are identical. As used under this caption, the term “debt securities” includes the debt
securities being offered by this prospectus and all other debt securities issued by us under the indentures.
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General

The indentures:

do not limit the amount of debt securities that we may issue;

allow us to issue debt securities in one or more series;

do not require us to issue all of the debt securities of a series at the same time;

allow us to reopen a series to issue additional debt securities without the consent of the holders of the debt securities
of such series; and

-provide that the debt securities will be unsecured, except as may be set forth in the applicable prospectus supplement.

Unless we give you different information in the applicable prospectus supplement, the senior debt securities will be
unsubordinated obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness.
Payments on the subordinated debt securities will be subordinated to the prior payment in full of all of our senior
indebtedness, as described under “Description of Debt Securities—Subordination” and in the applicable prospectus
supplement.

Each indenture provides that we may, but need not, designate more than one trustee under an indenture. Any trustee
under an indenture may resign or be removed and a successor trustee may be appointed to act with respect to the series
of debt securities administered by the resigning or removed trustee. If two or more persons are acting as trustee with
respect to different series of debt securities, each trustee shall be a trustee of a trust under the applicable indenture
separate and apart from the trust administered by any other trustee. Except as otherwise indicated in this prospectus,
any action described in this prospectus to be taken by each trustee may be taken by each trustee with respect to, and
only with respect to, the one or more series of debt securities for which it is trustee under the applicable indenture.

The prospectus supplement for each offering will provide the following terms, where applicable:

the title of the debt securities and whether they are senior or subordinated;
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the aggregate principal amount of the debt securities being offered, the aggregate principal amount of the debt
-securities outstanding as of the most recent practicable date and any limit on their aggregate principal amount,
including the aggregate principal amount of debt securities authorized;

the price at which the debt securities will be issued, expressed as a percentage of the principal and, if other than the
principal amount thereof, the portion of the principal amount thereof payable upon declaration of acceleration of the
“maturity thereof or, if applicable, the portion of the principal amount of such debt securities that is convertible into
common stock or other securities of iBio or the method by which any such portion shall be determined,;

if convertible, the terms on which such debt securities are convertible, including the initial conversion price or rate
-and the conversion period and any applicable limitations on the ownership or transferability of common stock or
other securities of iBio received on conversion;

_the date or dates, or the method for determining the date or dates, on which the principal of the debt securities will be
payable;

the fixed or variable interest rate or rates of the debt securities, or the method by which the interest rate or rates is
determined,;

the date or dates, or the method for determining the date or dates, from which interest will accrue;

the dates on which interest will be payable;
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the record dates for interest payment dates, or the method by which such dates will be determine;

the persons to whom interest will be payable;

the basis upon which interest will be calculated if other than that of a 360-day year of twelve 30-day months;

any make-whole amount, which is the amount in addition to principal and interest that is required to be paid to the
-holder of a debt security as a result of any optional redemption or accelerated payment of such debt security, or the
method for determining the make-whole amount;

the place or places where the principal of, and any premium or make-whole amount, and interest on, the debt
securities will be payable;

where the debt securities may be surrendered for registration of transfer or conversion or exchange;

-where notices or demands to or upon us in respect of the debt securities and the applicable indenture may be served;

the times, prices and other terms and conditions upon which we may redeem the debt securities;

any obligation we have to redeem, repay or purchase the debt securities pursuant to any sinking fund or analogous
-provision or at the option of holders of the debt securities, and the times and prices at which we must redeem, repay
or purchase the debt securities as a result of such obligation;

the currency or currencies in which the debt securities are denominated and payable if other than United
States dollars, which may be a foreign currency or units of two or more foreign currencies or a composite
currency or currencies and the terms and conditions relating thereto, and the manner of determining the
equivalent of such foreign currency in United States dollars;

whether the principal of, and any premium or make-whole amount, or interest on, the debt securities of the series are
-to be payable, at our election or at the election of a holder, in a currency or currencies other than that in which the
debt securities are denominated or stated to be payable, and other related terms and conditions;

whether the amount of payments of principal of, and any premium or make-whole amount, or interest on, the debt
-securities may be determined according to an index, formula or other method and how such amounts will be
determined,;

Table of Contents 74



Edgar Filing: CORNING INC /NY - Form S-3ASR

whether the debt securities will be in registered form, bearer form or both and (i) if in registered form, the person to
whom any interest shall be payable, if other than the person in whose name the security is registered at the close of
"business on the regular record date for such interest, or (ii) if in bearer form, the manner in which, or the person to
whom, any interest on the security shall be payable if otherwise than upon presentation and surrender upon maturity;

any restrictions applicable to the offer, sale or delivery of securities in bearer form and the terms upon which
-securities in bearer form of the series may be exchanged for securities in registered form of the series and vice versa,
if permitted by applicable laws and regulations;

whether any debt securities of the series are to be issuable initially in temporary global form and whether any debt
securities of the series are to be issuable in permanent global form with or without coupons and, if so, whether
“beneficial owners of interests in any such permanent global security may, or shall be required to, exchange their
interests for other debt securities of the series, and the manner in which interest shall be paid;

-the identity of the depositary for securities in registered form, if such series are to be issuable as a global security;

the date as of which any debt securities in bearer form or in temporary global form shall be dated if other than
the original issuance date of the first security of the series to be issued;

the applicability, if any, of the defeasance and covenant defeasance provisions described in this prospectus or in the
applicable indenture;
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whether and under what circumstances we will pay any additional amounts on the debt securities in respect of any
-tax, assessment or governmental charge and, if so, whether we will have the option to redeem the debt securities in
lieu of making such a payment;

whether and under what circumstances the debt securities being offered are convertible into common stock or other
securities of iBio, as the case may be, including the conversion price or rate and the manner or calculation thereof;

the circumstances, if any, specified in the applicable prospectus supplement, under which beneficial owners of
interests in the global security may obtain definitive debt securities and the manner in which payments on a
permanent global debt security will be made if any debt securities are issuable in temporary or permanent global
form;

any provisions granting special rights to holders of securities upon the occurrence of such events as specified in the
applicable prospectus supplement;

if the debt securities of such series are to be issuable in definitive form only upon receipt of certain certificates or
-other documents or satisfaction of other conditions, then the form and/or terms of such certificates, documents or
conditions;

the name of the applicable trustee and the nature of any material relationship with us or any of our affiliates, and the
percentage of debt securities of the class necessary to require the trustee to take action;

any deletions from, modifications of or additions to our events of default or covenants with regard to such debt
-securities and any change in the right of any trustee or any of the holders to declare the principal amount of any of
such debt securities due and payable;

applicable CUSIP numbers; and

any other terms of such debt securities not inconsistent with the provisions of the applicable indenture.

We may issue debt securities that provide for less than the entire principal amount thereof to be payable upon
declaration of acceleration of the maturity of the debt securities. We refer to any such debt securities throughout this
prospectus as “original issue discount securities.” The applicable prospectus supplement will describe the United States
federal income tax consequences and other relevant considerations applicable to original issue discount securities.

We also may issue indexed debt securities. Payments of principal of, and premium and interest on, indexed debt
securities are determined with reference to the rate of exchange between the currency or currency unit in which the
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debt security is denominated and any other currency or currency unit specified by us, to the relationship between two
or more currencies or currency units or by other similar methods or formulas specified in the prospectus supplement.

Except as described under “—Merger, Consolidation or Sale of Assets” or as may be set forth in any prospectus
supplement, the debt securities will not contain any provisions that (i) would limit our ability to incur indebtedness or
(i1) would afford holders of debt securities protection in the event of (a) a highly leveraged or similar transaction
involving us, or (b) a change of control or reorganization, restructuring, merger or similar transaction involving us that
may adversely affect the holders of the debt securities. In the future, we may enter into transactions, such as the sale of
all or substantially all of our assets or a merger or consolidation that may have an adverse effect on our ability to
service our indebtedness, including the debt securities, by, among other things, substantially reducing or eliminating
our assets.

Neither the Delaware General Corporate Law nor our governing instruments define the term “substantially all” as it
relates to the sale of assets. Additionally, Delaware cases interpreting the term “substantially all” rely upon the facts and
circumstances of each particular case. Consequently, to determine whether a sale of “substantially all” of our assets has
occurred, a holder of debt securities must review the financial and other information that we have disclosed to the
public.

We will provide you with more information in the applicable prospectus supplement regarding any deletions,
modifications, or additions to the events of default or covenants that are described below, including any addition of a
covenant or other provision providing event risk or similar protection.
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Payment

Unless we give you different information in the applicable prospectus supplement, the principal of, and any premium

or make-whole amount, and interest on, any series of the debt securities will be payable at the corporate trust office of
the trustee. We will provide you with the address of the trustee in the applicable prospectus supplement. We may also
pay interest by mailing a check to the address of the person entitled to it as it appears in the applicable register for the

debt securities or by wire transfer of funds to that person at an account maintained within the United States.

All monies that we pay to a paying agent or a trustee for the payment of the principal of, and any premium or
make-whole amount, or interest on, any debt security will be repaid to us if unclaimed at the end of two years after the
obligation underlying payment becomes due and payable. After funds have been returned to us, the holder of the debt
security may look only to us for payment, without payment of interest for the period which we hold the funds.

Denomination, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, the debt securities of any series will be issuable
in denominations of $1,000 and integral multiples of $1,000.

Subject to the limitations imposed upon debt securities that are evidenced by a computerized entry in the records of a
depository company rather than by physical delivery of a note, a holder of debt securities of any series may:

exchange them for any authorized denomination of other debt securities of the same series and of a like aggregate
-principal amount and kind upon surrender of such debt securities at the corporate trust office of the applicable trustee
or at the office of any transfer agent that we designate for such purpose; and

surrender them for registration of transfer or exchange at the corporate trust office of the applicable trustee or at the
office of any transfer agent that we designate for such purpose.

Every debt security surrendered for registration of transfer or exchange must be duly endorsed or accompanied by a
written instrument of transfer satisfactory to the applicable trustee or transfer agent. Payment of a service charge will
not be required for any registration of transfer or exchange of any debt securities, but we or the trustee may require
payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. If in
addition to the applicable trustee, the applicable prospectus supplement refers to any transfer agent initially designated
by us for any series of debt securities, we may at any time rescind the designation of any such transfer agent or
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approve a change in the location through which any such transfer agent acts, except that we will be required to
maintain a transfer agent in each place of payment for such series. We may at any time designate additional transfer
agents for any series of debt securities.

Neither we, nor any trustee, will be required to:

issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of
-business 15 days before the day that the notice of redemption of any debt securities selected for redemption is mailed
and ending at the close of business on the day of such mailing;

register the transfer of or exchange any debt security, or portion thereof, so selected for redemption, in whole or in
part, except the unredeemed portion of any debt security being redeemed in part; and

issue, register the transfer of or exchange any debt security that has been surrendered for repayment at the option of
the holder, except the portion, if any, of such debt security not to be so repaid.

Merger, Consolidation or Sale of Assets

The indentures provide that we may, without the consent of the holders of any outstanding debt securities, (i)
consolidate with, (ii) sell, lease or convey all or substantially all of our assets to, or (iii) merge with or into, any other
entity provided that:

either we are the continuing entity, or the successor entity, if other than us, assumes the obligations (a) to pay the
-principal of, and any premium or make-whole amount, and interest on, all of the debt securities and (b) to duly
perform and observe all of the covenants and conditions contained in each indenture;

after giving effect to the transaction, there is no event of default under the indentures and no event which, after notice
or the lapse of time, or both, would become such an event of default, occurs and continues; and

28

Table of Contents 79



Edgar Filing: CORNING INC /NY - Form S-3ASR

an officers’ certificate and legal opinion covering such conditions are delivered to each applicable trustee.

Covenants

Existence. Except as described under “—Merger, Consolidation or Sale of Assets,” the indentures require us to do or cause
to be done all things necessary to preserve and keep in full force and effect our existence, rights and franchises.

However, the indentures do not require us to preserve any right or franchise if we determine that any right or franchise

is no longer desirable in the conduct of our business.

Payment of taxes and other claims. The indentures require us to pay, discharge or cause to be paid or discharged,
before they become delinquent (i) all taxes, assessments and governmental charges levied or imposed on us, our
subsidiaries or our or our subsidiaries’ income, profits or property, and (ii) all lawful claims for labor, materials and
supplies which, if unpaid, might by law become a lien upon our property or the property of our subsidiaries. However,
we will not be required to pay, discharge or cause to be paid or discharged any such tax, assessment, charge or claim
whose amount, applicability or validity is being contested in good faith by appropriate proceedings.

Provision of financial information. The indentures require us to (i) within 15 days of each of the respective dates by
which we are required to file our annual reports, quarterly reports and other documents with the SEC, file with the
trustee copies of the annual report, quarterly report and other documents that we file with the SEC under Section 13 or
15(d) of the Exchange Act, (ii) file with the trustee and the SEC any additional information, documents and reports
regarding compliance by us with the conditions and covenants of the indentures, as required, (iii) within 30 days after
the filing with the trustee, mail to all holders of debt securities, as their names and addresses appear in the applicable
register for such debt securities, without cost to such holders, summaries of any documents and reports required to be
filed by us pursuant to (i) and (ii) above, and (iv) supply, promptly upon written request and payment of the
reasonable cost of duplication and delivery, copies of such documents to any prospective holder.

Additional covenants. The applicable prospectus supplement will set forth any additional covenants of iBio relating to
any series of debt securities.

Events of Default, Notice and Waiver

Unless the applicable prospectus supplement states otherwise, when we refer to “events of default” as defined in the
indentures with respect to any series of debt securities, we mean:
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- default in the payment of any installment of interest on any debt security of such series continuing for 30 days;

default in the payment of principal of, or any premium or make-whole amount on, any debt security of such series for
five business days at its stated maturity;

-default in making any sinking fund payment as required for any debt security of such series for five business days

default in the performance or breach of any covenant or warranty in the debt securities or in the indenture by iBio
-continuing for 60 days after written notice as provided in the applicable indenture, but not of a covenant added to the
indenture solely for the benefit of a series of debt securities issued thereunder other than such series;

a default under any bond, debenture, note, mortgage, indenture or instrument:

1) having an aggregate principal amount of at least $30,000,000; or

under which there may be issued, secured or evidenced any existing or later created indebtedness for money
borrowed by us or our subsidiaries, if we are directly responsible or liable as obligor or guarantor,

(i)

if the default results in the indebtedness becoming or being declared due and payable prior to the date it otherwise
would have, without such indebtedness having been discharged, or such acceleration having been rescinded or

annulled, within 30 days after notice to the issuing company specifying such default. Such notice shall be given to us

by the trustee, or to us and the trustee by the holders of at least 10% in principal amount of the outstanding debt
securities of that series. The written notice shall specify such default and require us to cause such indebtedness to be
discharged or cause such acceleration to be rescinded or annulled and shall state that such notice is a “Notice of Default”
under such indenture;
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bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee of iBio or any
significant subsidiary of iBio; and

any other event of default provided with respect to a particular series of debt securities.

When we use the term ““significant subsidiary,” we refer to the meaning ascribed to such term in Rule 1-02 of Regulation
S-X promulgated under the Securities Act.

If an event of default occurs and is continuing with respect to debt securities of any series outstanding, then the
applicable trustee or the holders of 25% or more in principal amount of the debt securities of that series will have the
right to declare the principal amount of all the debt securities of that series to be due and payable. If the debt securities
of that series are original issue discount securities or indexed securities, then the applicable trustee or the holders of
25% or more in principal amount of the debt securities of that series will have the right to declare the portion of the
principal amount as may be specified in the terms thereof to be due and payable. However, at any time after such a
declaration of acceleration has been made, but before a judgment or decree for payment of the money due has been
obtained by the applicable trustee, the holders of at least a majority in principal amount of outstanding debt securities
of such series or of all debt securities then outstanding under the applicable indenture may rescind and annul such
declaration and its consequences if:

we have deposited with the applicable trustee all required payments of the principal, any premium or make-whole
-amount, interest and, to the extent permitted by law, interest on overdue installment of interest, plus applicable fees,
expenses, disbursements and advances of the applicable trustee; and

all events of default, other than the non-payment of accelerated principal, or a specified portion thereof, and any
premium or make-whole amount, have been cured or waived.

The indentures also provide that the holders of at least a majority in principal amount of the outstanding debt
securities of any series or of all debt securities then outstanding under the applicable indenture may, on behalf of all
holders, waive any past default with respect to such series and its consequences, except a default:

in the payment of the principal, any premium or make-whole amount, or interest;

in respect of a covenant or provision contained in the applicable indenture that cannot be modified or amended
without the consent of the holders of the outstanding debt security that is affected by the default; or

-in respect of a covenant or provision for the benefit or protection of the trustee, without its express written consent.
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The indentures require each trustee to give notice to the holders of debt securities within 90 days of a default unless
such default has been cured or waived. However, the trustee may withhold notice if specified persons of such trustee
consider such withholding to be in the interest of the holders of debt securities. The trustee may not withhold notice of
a default in the payment of principal, any premium or interest on any debt security of such series or in the payment of
any sinking fund installment in respect of any debt security of such series.

The indentures provide that holders of debt securities of any series may not institute any proceedings, judicial or
otherwise, with respect to such indenture or for any remedy under the indenture, unless the trustee fails to act for a
period of 60 days after the trustee has received a written request to institute proceedings in respect of an event of
default from the holders of 25% or more in principal amount of the outstanding debt securities of such series, as well
as an offer of indemnity reasonably satisfactory to the trustee. However, this provision will not prevent any holder of
debt securities from instituting suit for the enforcement of payment of the principal of, and any premium or
make-whole amount, and interest on, such debt securities at the respective due dates thereof.

The indentures provide that, subject to provisions in each indenture relating to its duties in the case of a default, a
trustee has no obligation to exercise any of its rights or powers at the request or direction of any holders of any series
of debt securities then outstanding under the indenture, unless the holders have offered to the trustee reasonable
security or indemnity. The holders of at least a majority in principal amount of the outstanding debt securities of any
series or of all debt securities then outstanding under an indenture shall have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the applicable trustee, or of exercising any trust or
power conferred upon such trustee. However, a trustee may refuse to follow any direction which:
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is in conflict with any law or the applicable indenture;

may involve the trustee in personal liability; or

may be unduly prejudicial to the holders of debt securities of the series not joining the proceeding.

Within 120 days after the close of each fiscal year, we will be required to deliver to each trustee a certificate, signed
by one of our several specified officers, stating whether or not that officer has knowledge of any default under the
applicable indenture. If the officer has knowledge of any default, the notice must specify the nature and status of the
default.

Modification of the Indentures

The indentures provide that modifications and amendments may be made only with the consent of the affected holders
of at least a majority in principal amount of all outstanding debt securities issued under that indenture. However, no
such modification or amendment may, without the consent of the holders of the debt securities affected by the
modification or amendment:

change the stated maturity of the principal of, or any premium or make-whole amount on, or any installment of
principal of or interest on, any such debt security;

reduce the principal amount of, the rate or amount of interest on, or any premium or make-whole amount payable on
redemption of, any such debt security;

reduce the amount of principal of an original issue discount security that would be due and payable upon declaration
-of acceleration of the maturity thereof or would be provable in bankruptcy, or adversely affect any right of repayment
of the holder of any such debt security;

change the place of payment or the coin or currency for payment of principal of, or any premium or make-whole
amount, or interest on, any such debt security;

- impair the right to institute suit for the enforcement of any payment on or with respect to any such debt security;
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reduce the percentage in principal amount of any outstanding debt securities necessary to modify or amend the
applicable indenture with respect to such debt securities, to waive compliance with particular provisions thereof or
defaults and consequences thereunder or to reduce the quorum or voting requirements set forth in the applicable
indenture; and

modify any of the foregoing provisions or any of the provisions relating to the waiver of particular past defaults or
-covenants, except to increase the required percentage to effect such action or to provide that some of the other
provisions may not be modified or waived without the consent of the holder of such debt security.

The holders of a majority in aggregate principal amount of the outstanding debt securities of each series may, on
behalf of all holders of debt securities of that series, waive, insofar as that series is concerned, our compliance with
material restrictive covenants of the applicable indenture.

We and our respective trustee may make modifications and amendments of an indenture without the consent of any
holder of debt securities for any of the following purposes:

to evidence the succession of another person to us as obligor under such indenture;

to add to our covenants for the benefit of the holders of all or any series of debt securities or to surrender any right or

power conferred upon us in such indenture;

to add events of default for the benefit of the holders of all or any series of debt securities;
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to add or change any provisions of an indenture (i) to change or eliminate restrictions on the payment of principal of,
or premium or make-whole amount, or interest on, debt securities in bearer form, or (ii) to permit or facilitate the
“issuance of debt securities in certificated form, provided that such action shall not adversely affect the interests of the
holders of the debt securities of any series in any material respect;

to change or eliminate any provisions of an indenture, provided that any such change or elimination shall become
-effective only when there are no debt securities outstanding of any series created prior thereto which are entitled to
the benefit of such provision;

to secure the debt securities;

to establish the form or terms of debt securities of any series;

to provide for the acceptance of appointment by a successor trustee or facilitate the administration of the trusts under
an indenture by more than one trustee;

to cure any ambiguity, defect or inconsistency in an indenture, provided that such action shall not adversely affect the
interests of holders of debt securities of any series issued under such indenture; and

to supplement any of the provisions of an indenture to the extent necessary to permit or facilitate defeasance and
-discharge of any series of such debt securities, provided that such action shall not adversely affect the interests of the
holders of the outstanding debt securities of any series.

Voting

The indentures provide that in determining whether the holders of the requisite principal amount of outstanding debt
securities of a series have given any request, demand, authorization, direction, notice, consent or waiver under the
indentures or whether a quorum is present at a meeting of holders of debt securities:

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

-the principal amount of any debt security denominated in a foreign currency that shall be deemed outstanding shall be
the United States dollar equivalent, determined on the issue date for such debt security, of the principal amount or, in
the case of an original issue discount security, the United States dollar equivalent on the issue date of such debt
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security of the amount determined as provided in the preceding bullet point;

the principal amount of an indexed security that shall be deemed outstanding shall be the principal face amount of
-such indexed security at original issuance, unless otherwise provided for such indexed security under such indenture;
and

_debt securities owned by us or any other obligor upon the debt securities or by any affiliate of ours or of such other
obligor shall be disregarded.

The indentures contain provisions for convening meetings of the holders of debt securities of a series. A meeting will
be permitted to be called at any time by the applicable trustee, and also, upon request, by us or the holders of at least
25% in principal amount of the outstanding debt securities of such series, in any such case upon notice given as
provided in such indenture. Except for any consent that must be given by the holder of each debt security affected by
the modifications and amendments of an indenture described above, any resolution presented at a meeting or
adjourned meeting duly reconvened at which a quorum is present may be adopted by the affirmative vote of the
holders of a majority of the aggregate principal amount of the outstanding debt securities of that series represented at
such meeting.

Notwithstanding the preceding paragraph, except as referred to above, any resolution relating to a request, demand,
authorization, direction, notice, consent, waiver or other action that may be made, given or taken by the holders of a
specified percentage, which is less than a majority of the aggregate principal amount of the outstanding debt securities
of a series, may be adopted at a meeting or adjourned meeting duly reconvened at which a quorum is present by the
affirmative vote of such specified percentage.
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Any resolution passed or decision taken at any properly held meeting of holders of debt securities of any series will be
binding on all holders of such series. The quorum at any meeting called to adopt a resolution, and at any reconvened
meeting, will be persons holding or representing a majority in principal amount of the outstanding debt securities of a
series. However, if any action is to be taken relating to a consent or waiver which may be given by the holders of at
least a specified percentage in principal amount of the outstanding debt securities of a series, the persons holding such
percentage will constitute a quorum.

Notwithstanding the foregoing provisions, the indentures provide that if any action is to be taken at a meeting with
respect to any request, demand, authorization, direction, notice, consent, waiver or other action that such indenture
expressly provides may be made, given or taken by the holders of a specified percentage in principal amount of all
outstanding debt securities affected by such action, or of the holders of such series and one or more additional series:

there shall be no minimum quorum requirement for such meeting; and

the principal amount of the outstanding debt securities of such series that vote in favor of such request, demand,
authorization, direction, notice, consent, waiver or other action shall be taken account in determining whether such

'request, demand, authorization, direction, notice, consent, waiver or other action has been made, given or taken under
such indenture.

Subordination

Unless otherwise provided in the applicable prospectus supplement, subordinated debt securities will be subject to the
following subordination provisions.

Upon any distribution to our creditors in a liquidation, dissolution or reorganization, the payment of the principal of
and interest on any subordinated debt securities will be subordinated to the extent provided in the applicable indenture
in right of payment to the prior payment in full of all senior debt. However, our obligation to make payments of the
principal of and interest on such subordinated debt securities otherwise will not be affected. No payment of principal
or interest will be permitted to be made on subordinated debt securities at any time if a default on senior debt exists
that permits the holders of such senior debt to accelerate its maturity and the default is the subject of judicial
proceedings or we receive notice of the default. After all senior debt is paid in full and until the subordinated debt
securities are paid in full, holders of subordinated debt securities will be subrogated to the rights of holders of senior
debt to the extent that distributions otherwise payable to holders of subordinated debt securities have been applied to
the payment of senior debt. The subordinated indenture will not restrict the amount of senior debt or other
indebtedness of iBio and its subsidiaries. As a result of these subordination provisions, in the event of a distribution of
assets upon insolvency, holders of subordinated debt securities may recover less, ratably, than our general creditors.
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The term “senior debt” will be defined in the applicable indenture as the principal of and interest on, or substantially
similar payments to be made by us in respect of, other outstanding indebtedness, whether outstanding at the date of
execution of the applicable indenture or subsequently incurred, created or assumed. The prospectus supplement may
include a description of additional terms implementing the subordination feature.

No restrictions will be included in any indenture relating to subordinated debt securities upon the creation of
additional senior debt.

If this prospectus is being delivered in connection with the offering of a series of subordinated debt securities, the
accompanying prospectus supplement or the information incorporated in this prospectus by reference will set forth the
approximate amount of senior debt outstanding as of the end of our most recent fiscal quarter.

Discharge, Defeasance and Covenant Defeasance

Unless otherwise indicated in the applicable prospectus supplement, the indentures allow us to discharge our
obligations to holders of any series of debt securities issued under any indenture when:

either (i) all securities of such series have already been delivered to the applicable trustee for cancellation; or (ii) all
securities of such series have not already been delivered to the applicable trustee for cancellation but (a) have become
due and payable, (b) will become due and payable within one year, or (c) if redeemable at our option, are to be
redeemed within one year, and we have irrevocably deposited with the applicable trustee, in trust, funds in such
‘currency or currencies, currency unit or units or composite currency or currencies in which such debt securities are
payable, an amount sufficient to pay the entire indebtedness on such debt securities in respect of principal and any
premium or make-whole amount, and interest to the date of such deposit if such debt securities have become due and
payable or, if they have not, to the stated maturity or redemption date;
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we have paid or caused to be paid all other sums payable; and

an officers’ certificate and an opinion of counsel stating the conditions to discharging the debt securities have been
satisfied has been delivered to the trustee.

Unless otherwise indicated in the applicable prospectus supplement, the indentures provide that, upon our irrevocable
deposit with the applicable trustee, in trust, of an amount, in such currency or currencies, currency unit or units or
composite currency or currencies in which such debt securities are payable at stated maturity, or government
obligations, or both, applicable to such debt securities, which through the scheduled payment of principal and interest
in accordance with their terms will provide money in an amount sufficient to pay the principal of, and any premium or
make-whole amount, and interest on, such debt securities, and any mandatory sinking fund or analogous payments
thereon, on the scheduled due dates therefor, the issuing company may elect either:

to defease and be discharged from any and all obligations with respect to such debt securities; or

to be released from its obligations with respect to such debt securities under the applicable indenture or, if provided
-in the applicable prospectus supplement, its obligations with respect to any other covenant, and any omission to
comply with such obligations shall not constitute an event of default with respect to such debt securities.

Notwithstanding the above, we may not elect to defease and be discharged from the obligation to pay any additional
amounts upon the occurrence of particular events of tax, assessment or governmental charge with respect to payments
on such debt securities and the obligations to register the transfer or exchange of such debt securities, to replace
temporary or mutilated, destroyed, lost or stolen debt securities, to maintain an office or agency in respect of such debt
securities, or to hold monies for payment in trust.

The indentures only permit us to establish the trust described in the paragraph above if, among other things, we have
delivered to the applicable trustee an opinion of counsel to the effect that the holders of such debt securities will not
recognize income, gain or loss for United States federal income tax purposes as a result of such defeasance or
covenant defeasance and will be subject to United States federal income tax on the same amounts, in the same manner
and at the same times as would have been the case if such defeasance or covenant defeasance had not occurred. Such
opinion of counsel, in the case of defeasance, will be required to refer to and be based upon a ruling received from or
published by the Internal Revenue Service or a change in applicable United States federal income tax law occurring
after the date of the indenture. In the event of such defeasance, the holders of such debt securities would be able to
look only to such trust fund for payment of principal, any premium or make-whole amount, and interest.

When we use the term “government obligations,” we mean securities that are:
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_direct obligations of the United States or the government that issued the foreign currency in which the debt securities
of a particular series are payable, for the payment of which its full faith and credit is pledged; or

obligations of a person controlled or supervised by and acting as an agency or instrumentality of the United States or
other government that issued the foreign currency in which the debt securities of such series are payable, the payment
of which is unconditionally guaranteed as a full faith and credit obligation by the United States or such other
government, which are not callable or redeemable at the option of the issuer thereof and shall also include a
depository receipt issued by a bank or trust company as custodian with respect to any such government obligation or
"a specific payment of interest on or principal of any such government obligation held by such custodian for the
account of the holder of a depository receipt. However, except as required by law, such custodian is not authorized to
make any deduction from the amount payable to the holder of such depository receipt from any amount received by
the custodian in respect of the government obligation or the specific payment of interest on or principal of the
government obligation evidenced by such depository receipt.

Unless otherwise provided in the applicable prospectus supplement, if after we have deposited funds and/or
government obligations to effect defeasance or covenant defeasance with respect to debt securities of any series, (i)
the holder of a debt security of such series is entitled to, and does, elect under the terms of the applicable indenture or
the terms of such debt security to receive payment in a currency, currency unit or composite currency other than that
in which such deposit has been made in respect of such debt security, or (ii) a conversion event occurs in respect of
the currency, currency unit or composite currency in which such deposit has been made, the indebtedness represented
by such debt security will be deemed to have been, and will be, fully discharged and satisfied through the payment of
the principal of, and premium or make-whole amount, and interest on, such debt security as they become due out of
the proceeds yielded by converting the amount so deposited in respect of such debt security into the currency,
currency unit or composite currency in which such debt security becomes payable as a result of such election or such
cessation of usage based on the applicable market exchange rate.
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When we use the term “conversion event,” we mean the cessation of use of:

a currency, currency unit or composite currency both by the government of the country that issued such currency and
-for the settlement of transactions by a central bank or other public institutions of or within the international banking
community;

the European Currency Unit both within the European Monetary System and for the settlement of transactions by
public institutions of or within the European Communities; or

any currency unit or composite currency other than the European Currency Unit for the purposes for which it was
established.

Unless otherwise provided in the applicable prospectus supplement, all payments of principal of, and any premium or
make-whole amount, and interest on, any debt security that is payable in a foreign currency that ceases to be used by
its government of issuance shall be made in United States dollars.

In the event that (i) we effect covenant defeasance with respect to any debt securities and (ii) those debt securities are
declared due and payable because of the occurrence of any event of default, the amount in the currency, currency unit
or composite currency in which such debt securities are payable, and government obligations on deposit with the
applicable trustee, will be sufficient to pay amounts due on such debt securities at the time of their stated maturity but
may not be sufficient to pay amounts due on such debt securities at the time of the acceleration resulting from such
event of default. However, the issuing company would remain liable to make payments of any amounts due at the time
of acceleration.

The applicable prospectus supplement may further describe the provisions, if any, permitting such defeasance or
covenant defeasance, including any modifications to the provisions described above, with respect to the debt securities
of or within a particular series.

Conversion Rights

The terms and conditions, if any, upon which the debt securities are convertible into common stock or other securities
of iBio will be set forth in the applicable prospectus supplement. The terms will include whether the debt securities
are convertible into shares of common stock or other securities of iBio, the conversion price, or manner of calculation
thereof, the conversion period, provisions as to whether conversion will be at the issuing company’s option or the
option of the holders, the events requiring an adjustment of the conversion price and provisions affecting conversion
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in the event of the redemption of the debt securities and any restrictions on conversion.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a depository identified in the applicable prospectus supplement relating to such
series. Global securities, if any, issued in the United States are expected to be deposited with The Depository Trust
Company, or DTC, as depository. We may issue global securities in either registered or bearer form and in either
temporary or permanent form. We will describe the specific terms of the depository arrangement with respect to a
series of debt securities in the applicable prospectus supplement relating to such series. We expect that unless the
applicable prospectus supplement provides otherwise, the following provisions will apply to depository arrangements.

Once a global security is issued, the depository for such global security or its nominee will credit on its book-entry
registration and transfer system the respective principal amounts of the individual debt securities represented by such
global security to the accounts of participants that have accounts with such depository. Such accounts shall be
designated by the underwriters, dealers or agents with respect to such debt securities or by us if we offer such debt
securities directly. Ownership of beneficial interests in such global security will be limited to participants with the
depository or persons that may hold interests through those participants.

35

Table of Contents 93



Edgar Filing: CORNING INC /NY - Form S-3ASR

We expect that, under procedures established by DTC, ownership of beneficial interests in any global security for
which DTC is the depository will be shown on, and the transfer of that ownership will be effected only through,
records maintained by DTC or its nominee, with respect to beneficial interests of participants with the depository, and
records of participants, with respect to beneficial interests of persons who hold through participants with the
depository. Neither we nor the trustee will have any responsibility or liability for any aspect of the records of DTC or
for maintaining, supervising or reviewing any records of DTC or any of its participants relating to beneficial
ownership interests in the debt securities. The laws of some states require that certain purchasers of securities take
physical delivery of such securities in definitive form. Such limits and laws may impair the ability to own, pledge or
transfer beneficial interest in a global security.

So long as the depository for a global security or its nominee is the registered owner of such global security, such
depository or such nominee, as the case may be, will be considered the sole owner or holder of the debt securities
represented by the global security for all purposes under the applicable indenture. Except as described below or in the
applicable prospectus supplement, owners of beneficial interest in a global security will not be entitled to have any of
the individual debt securities represented by such global security registered in their names, will not receive or be
entitled to receive physical delivery of any such debt securities in definitive form and will not be considered the
owners or holders thereof under the applicable indenture. Beneficial owners of debt securities evidenced by a global
security will not be considered the owners or holders thereof under the applicable indenture for any purpose, including
with respect to the giving of any direction, instructions or approvals to the trustee under the indenture. Accordingly,
each person owning a beneficial interest in a global security with respect to which DTC is the depository must rely on
the procedures of DTC and, if such person is not a participant with the depository, on the procedures of the participant
through which such person owns its interests, to exercise any rights of a holder under the applicable indenture. We
understand that, under existing industry practice, if DTC requests any action of holders or if an owner of a beneficial
interest in a global security desires to give or take any action which a holder is entitled to give or take under the
applicable indenture, DTC would authorize the participants holding the relevant beneficial interest to give or take such
action, and such participants would authorize beneficial owners through such participants to give or take such actions
or would otherwise act upon the instructions of beneficial owners holding through them.

Payments of principal of, and any premium or make-whole amount, and interest on, individual debt securities
represented by a global security registered in the name of a depository or its nominee will be made to or at the
direction of the depository or its nominee, as the case may be, as the registered owner of the global security under the
applicable indenture. Under the terms of the applicable indenture, we and the trustee may treat the persons in whose
name debt securities, including a global security, are registered as the owners thereof for the purpose of receiving such
payments. Consequently, neither we nor the trustee have or will have any responsibility or liability for the payment of
such amounts to beneficial owners of debt securities including principal, any premium or make-whole amount, or
interest. We believe, however, that it is currently the policy of DTC to immediately credit the accounts of relevant
participants with such payments, in amounts proportionate to their respective holdings of beneficial interests in the
relevant global security as shown on the records of DTC or its nominee. We also expect that payments by participants
to owners of beneficial interests in such global security held through such participants will be governed by standing
instructions and customary practices, as is the case with securities held for the account of customers in bearer form or
registered in street name, and will be the responsibility of such participants. Redemption notices with respect to any
debt securities represented by a global security will be sent to the depository or its nominee. If less than all of the debt
securities of any series are to be redeemed, we expect the depository to determine the amount of the interest of each
participant in such debt securities to be redeemed to be determined by lot. Neither we, the trustee, any paying agent
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nor the security registrar for such debt securities will have any responsibility or liability for any aspect of the records
relating to or payments made on account of beneficial ownership interests in the global security for such debt
securities or for maintaining any records with respect thereto.

Neither we nor the trustee will be liable for any delay by the holders of a global security or the depository in
identifying the beneficial owners of debt securities, and we and the trustee may conclusively rely on, and will be
protected in relying on, instructions from the holder of a global security or the depository for all purposes. The rules
applicable to DTC and its participants are on file with the SEC.

If a depository for any debt securities is at any time unwilling, unable or ineligible to continue as depository and we
do not appoint a successor depository within 90 days, we will issue individual debt securities in exchange for the
global security representing such debt securities. In addition, we may at any time and our sole discretion, subject to
any limitations described in the applicable prospectus supplement relating to such debt securities, determine not to
have any of such debt securities represented by one or more global securities and in such event will issue individual
debt securities in exchange for the global security or securities representing such debt securities. Individual debt
securities so issued will be issued in denominations of $1,000 and integral multiples of $1,000.
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The debt securities of a series may also be issued in whole or in part in the form of one or more bearer global
securities that will be deposited with a depository, or with a nominee for such depository, identified in the applicable
prospectus supplement. Any such bearer global securities may be issued in temporary or permanent form. The specific
terms and procedures, including the specific terms of the depositary arrangement, with respect to any portion of a
series of debt securities to be represented by one or more bearer global securities will be described in the applicable
prospectus supplement.

No Recourse

There is no recourse under any obligation, covenant or agreement in the applicable indenture or with respect to any
security against any of our or our successor’s past, present or future stockholders, employees, officers or directors.

Description of Warrants

The following description, together with the additional information we may include in any applicable prospectus
supplements, summarizes the material terms and provisions of the warrants that we may offer under this prospectus
and the related warrant agreements and warrant certificates. While the terms summarized below will apply generally
to any warrants that we may offer, we will describe the particular terms of any series of warrants in more detail in the
applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered
under that prospectus supplement may differ from the terms described below. Specific warrant agreements will
contain additional important terms and provisions and will be incorporated by reference as an exhibit to the
registration statement, which includes this prospectus.

General

We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series.
We may issue warrants independently or together with common stock, preferred stock and/or debt securities, and the
warrants may be attached to or separate from these securities.

We will evidence each series of warrants by warrant certificates that we will issue under a separate warrant agreement.
We will enter into the warrant agreement with a warrant agent. We will indicate the name and address of the warrant
agent in the applicable prospectus supplement relating to a particular series of warrants.
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We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

the offering price and aggregate number of warrants offered;

the currency for which the warrants may be purchased;

if applicable, the designation and terms of the securities with which the warrants are issued and the number of
warrants issued with each such security or each principal amount of such security;

- if applicable, the date on and after which the warrants and the related securities will be separately transferable;

in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise
-of one warrant and the price at, and currency in which, this principal amount of debt securities may be purchased
upon such exercise;

in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or
-preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which these shares
may be purchased upon such exercise;

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the
warrants;

the terms of any rights to redeem or call the warrants;
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any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of
the warrants;

the dates on which the right to exercise the warrants will commence and expire;
the manner in which the warrant agreement and warrants may be modified;
federal income tax consequences of holding or exercising the warrants;
the terms of the securities issuable upon exercise of the warrants; and
any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

in the case of warrants to purchase debt securities, the right to receive payments of principal of, or any premium or
interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture; or

in the case of warrants to purchase common stock or preferred stock, the right to receive any dividends or payments
upon our liquidation, dissolution or winding up or to exercise any voting rights.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to 5:00 P.M. New
York time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business
on the expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required amount to the warrant agent in immediately
available funds, as provided in the applicable prospectus supplement. We will set forth on the reverse side of the
warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be
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required to deliver to the warrant agent upon exercise.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for warrants.

Enforceability of Rights By Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue or series of warrants. A warrant agent will have no duty or responsibility in
case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to
initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without
the consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right
to exercise, and receive the securities purchasable upon exercise of, its warrants.

Description of Units

We may issue units comprised of shares of common stock, shares of preferred stock, debt securities and warrants in
any combination. We may issue units in such amounts and in as many distinct series as we wish. This section outlines
certain provisions of the units that we may issue. If we issue units, they will be issued under one or more unit
agreements to be entered into between us and a bank or other financial institution, as unit agent. The information
described in this section may not be complete in all respects and is qualified entirely by reference to the unit
agreement with respect to the units of any particular series. The specific terms of any series of units offered will be
described in the applicable prospectus supplement. If so described in a particular supplement, the specific terms of any
series of units may differ from the general description of terms presented below. We urge you to read any prospectus
supplement related to any series of units we may offer, as well as the complete unit agreement and unit certificate that
contain the terms of the units. If we issue units, forms of unit agreements and unit certificates relating to such units
will be incorporated by reference as exhibits to the registration statement, which includes this prospectus.
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Each unit that we may issue will be issued so that the holder of the unit is also the holder of each security included in
the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The unit
agreement under which a unit is issued may provide that the securities included in the unit may not be held or
transferred separately, at any time or at any time before a specified date. The applicable prospectus supplement may
describe:

the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

any provisions of the governing unit agreement;

the price or prices at which such units will be issued;

the applicable United States federal income tax considerations relating to the units;

any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units; and

any other terms of the units and of the securities comprising the units.

The provisions described in this section, as well as those described under “Description of Capital Stock,” “Description of
Debt Securities” and “Description of Warrants” will apply to the securities included in each unit, to the extent relevant
and as may be updated in any prospectus supplements.

Issuance in Series

We may issue units in such amounts and in as many distinct series as we wish. This section summarizes terms of the
units that apply generally to all series. Most of the financial and other specific terms of your series will be described in
the applicable prospectus supplement.

Unit Agreements
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We will issue the units under one or more unit agreements to be entered into between us and a bank or other financial
institution, as unit agent. We may add, replace or terminate unit agents from time to time. We will identify the unit
agreement under which each series of units will be issued and the unit agent under that agreement in the applicable
prospectus supplement.

The following provisions will generally apply to all unit agreements unless otherwise stated in the applicable
prospectus supplement.

Modification without Consent

We and the applicable unit agent may amend any unit or unit agreement without the consent of any holder:

- to cure any ambiguity; any provisions of the governing unit agreement that differ from those described below;

to correct or supplement any defective or inconsistent provision; or

to make any other change that we believe is necessary or desirable and will not adversely affect the interests of the
affected holders in any material respect.
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We do not need any approval to make changes that affect only units to be issued after the changes take effect. We may
also make changes that do not adversely affect a particular unit in any material respect, even if they adversely affect
other units in a material respect. In those cases, we do not need to obtain the approval of the holder of the unaffected
unit; we need only obtain any required approvals from the holders of the affected units.

Modification with Consent

We may not amend any particular unit or a unit agreement with respect to any particular unit unless we obtain the
consent of the holder of that unit, if the amendment would:

impair any right of the holder to exercise or enforce any right under a security included in the unit if the terms of that
-security require the consent of the holder to any changes that would impair the exercise or enforcement of that right;
or

reduce the percentage of outstanding units or any series or class the consent of whose holders is required to amend
that series or class, or the applicable unit agreement with respect to that series or class, as described below.

Any other change to a particular unit agreement and the units issued under that agreement would require the following
approval:

If the change affects only the units of a particular series issued under that agreement, the change must be approved by
the holders of a majority of the outstanding units of that series; or

If the change affects the units of more than one series issued under that agreement, it must be approved by the holders
-of a majority of all outstanding units of all series affected by the change, with the units of all the affected series
voting together as one class for this purpose.

These provisions regarding changes with majority approval also apply to changes affecting any securities issued under

a unit agreement, as the governing document.

In each case, the required approval must be given by written consent.
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Unit Agreements Will Not Be Qualified under Trust Indenture Act

No unit agreement will be qualified as an indenture, and no unit agent will be required to qualify as a trustee, under
the Trust Indenture Act. Therefore, holders of units issued under unit agreements will not have the protections of the
Trust Indenture Act with respect to their units.

Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of Default

The unit agreements will not restrict our ability to merge or consolidate with, or sell our assets to, another corporation
or other entity or to engage in any other transactions. If at any time we merge or consolidate with, or sell our assets
substantially as an entirety to, another corporation or other entity, the successor entity will succeed to and assume our
obligations under the unit agreements. We will then be relieved of any further obligation under these agreements.

The unit agreements will not include any restrictions on our ability to put liens on our assets, including our interests in
our subsidiaries, nor will they restrict our ability to sell our assets. The unit agreements also will not provide for any
events of default or remedies upon the occurrence of any events of default.

Governing Law

The unit agreements and the units will be governed by Delaware law.

Form, Exchange and Transfer

We will issue each unit in global—i.e., book-entry—form only. Units in book-entry form will be represented by a global
security registered in the name of a depositary, which will be the holder of all the units represented by the global
security. Those who own beneficial interests in a unit will do so through participants in the depositary’s system, and

the rights of these indirect owners will be governed solely by the applicable procedures of the depositary and its
participants. We will describe book-entry securities, and other terms regarding the issuance and registration of the

units in the applicable prospectus supplement.
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Each unit and all securities comprising the unit will be issued in the same form.

If we issue any units in registered, non-global form, the following will apply to them.

The units will be issued in the denominations stated in the applicable prospectus supplement. Holders may exchange
their units for units of smaller denominations or combined into fewer units of larger denominations, as long as the
total amount is not changed.

Holders may exchange or transfer their units at the office of the unit agent. Holders may also replace lost, stolen,
destroyed or mutilated units at that office. We may appoint another entity to perform these functions or perform them
ourselves.

Holders will not be required to pay a service charge to transfer or exchange their units, but they may be required to
pay for any tax or other governmental charge associated with the transfer or exchange. The transfer or exchange, and
any replacement, will be made only if our transfer agent is satisfied with the holder’s proof of legal ownership. The
transfer agent may also require an indemnity before replacing any units.

If we have the right to redeem, accelerate or settle any units before their maturity, and we exercise our right as to less
than all those units or other securities, we may block the exchange or transfer of those units during the period
beginning 15 days before the day we mail the notice of exercise and ending on the day of that mailing, in order to
freeze the list of holders to prepare the mailing. We may also refuse to register transfers of or exchange any unit
selected for early settlement, except that we will continue to permit transfers and exchanges of the unsettled portion of
any unit being partially settled. We may also block the transfer or exchange of any unit in this manner if the unit
includes securities that are or may be selected for early settlement.

Only the depositary will be entitled to transfer or exchange a unit in global form, since it will be the sole holder of the
unit.

Payments and Notices

In making payments and giving notices with respect to our units, we will follow the procedures as described in the
applicable prospectus supplement.
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DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

Our Charter will provide for indemnification of our officers and directors to the extent permitted by Delaware law,
which generally permits indemnification for actions taken by officers or directors as our representatives if the officer
or director acted in good faith and in a manner he or she reasonably believed to be in the best interest of the
corporation.

As permitted under Delaware law, our By-laws contain a provision indemnifying directors against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by them in
connection with an action, suit or proceeding if they acted in good faith and in a manner they reasonably believed to
be in or not opposed to the best interests of our company, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe their conduct was unlawful.

The separation and distribution agreement that we have entered into with Integrated BioPharma provides for
indemnification by us of Integrated BioPharma and its directors, officers and employees for some liabilities, including
liabilities under the Securities Act and the Securities Exchange Act of 1934 in connection with the distribution, and a
mutual indemnification of each other for product liability claims arising from their respective businesses, and also
requires that we indemnify Integrated BioPharma for various liabilities of iBio, and for any tax that may be imposed
with respect to the distribution and which result from our actions or omissions in that regard.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling us pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of
the Securities and Exchange Commission, such indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenforceable.
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LEGAL MATTERS

The legality of the securities offered hereby has been passed on for us by Andrew Abramowitz, PLLC, New York,
New York.

EXPERTS

The consolidated financial statements of iBio, Inc. and Subsidiaries as of June 30, 2014 and 2013, and for the years
then ended, incorporated by reference in the registration statement, of which this prospectus forms a part, have been
audited by CohnReznick LLP, an independent registered public accounting firm, as set forth in their report, which
includes an explanatory paragraph related to iBio, Inc. and Subsidiaries’ ability to continue as a going concern, in
reliance upon such report given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Exchange Act and, in accordance therewith, file annual,
quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any
document we file at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may call
the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room. These documents
also may be accessed through the SEC’s electronic data gathering, analysis and retrieval system, or EDGAR, via
electronic means, including the SEC’s home page on the Internet (www.sec.gov).

We have the authority to designate and issue more than one class or series of stock having various preferences,
conversion and other rights, voting powers, restrictions, limitations as to dividends, qualifications, and terms and
conditions of redemption. See “Description of Capital Stock.” We will furnish a full statement of the relative rights and
preferences of each class or series of our stock which has been so designated and any restrictions on the ownership or
transfer of our stock to any shareholder upon request and without charge. Written requests for such copies should be
directed to iBio, Inc., 9 Innovation Way, Suite 100, Newark, Delaware 19711, attention: Investor Relations or by
telephone request to (302) 355-0650. Our website is located at http://www.ibioinc.com. Information contained on our
website is not incorporated by reference into this prospectus and, therefore, is not part of this prospectus or any
accompanying prospectus supplement.
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INFORMATION INCORPORATED BY REFERENCE

We disclose important information to you by referring you to documents that we have previously filed with the SEC
or documents that we will file with the SEC in the future. The information incorporated by reference is considered to
be part of this prospectus. Information in documents that we file later with the SEC will automatically update and
supersede information in this prospectus. We hereby incorporate by reference into this prospectus the documents
listed below, and any future filings made by us with the SEC under Section 13(a), 13(c), 14, or 15(d) or the Exchange
Act until we close this offering, including all filings made after the date of the registration statement. We hereby
incorporate by reference the following documents; provided, however, that we are not incorporating any information
contained in any Current Report on Form 8-K that is furnished but not filed with the SEC:

Our Annual Report on Form 10-K as of and for the year ended June 30, 2014 filed with the SEC on September 29,

1'2014 (Commission File No. 011-35023).

Amendment No. 1 on Form 10-K/A to our Annual Report on Form 10-K as of and for the year ended June 30, 2014
“filed with the SEC on October 28, 2014 (Commission File No. 011-35023).

Our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2014 filed with the SEC on
"November 14, 2014 (Commission File No. 011-35023).

Our Definitive Proxy Statement on Schedule 14A filed with the SEC on November 12, 2014 (Commission File No.

4'01 1-35023).

All documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to
“the termination of this offering.
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Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus is
modified or superseded for purposes of the prospectus to the extent that a statement contained in this prospectus or in
any other subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon written or oral request, a copy of any or all of the foregoing documents incorporated herein by reference (other
than exhibits unless such exhibits are specifically incorporated by reference in such documents). Requests for such
documents should be made to us at the following address or telephone number:

iBio, Inc.

9 Innovation Way, Suite 100
Newark, Delaware 19711
(302) 355-0650

Attention: Corporate Secretary
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PROSPECTUS

We have not authorized any dealer, salesperson or other person to give any information or represent anything not
contained in this prospectus. You must not rely on any unauthorized information. If anyone provides you with
different or inconsistent information, you should not rely on it. This prospectus does not offer to sell any shares in any
jurisdiction where it is unlawful. Neither the delivery of this prospectus, nor any sale made hereunder, shall create any
implication that the information in this prospectus is correct after the date hereof.

IBIO, INC.

$100,000,000
Common Stock

Preferred Stock
Debt Securities
Warrants

Units

November 20, 2014
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