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CALCULATION OF REGISTRATION FEE

Amount Proposed Maximum . Amount of

. . Proposed Maximum Aggregate . .
to be Offering Price Offering Price (1) Registration
Registered (1)per Share (1)(2) g Fee (1)

Title of Each Class of
Securities to be Registered

Common Stock, par value

$0.01 per share (2)

Preferred Stock, par value

$0.01 per share (2)

Debt Securities

Warrants

Units

An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may from time to time be offered at indeterminate prices. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in
units. In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all of the registration fee.
In addition, securities registered hereunder may be sold either separately or as units comprised of more than one
type of security registered hereunder.

Includes an indeterminate number of shares of common stock or preferred stock as may be sold from time to time,
at indeterminate prices.
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PROSPECTUS

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

We may from time to time offer and sell, in one or more series or issuances and on terms that we will determine at the
time of the offering, any combination of common stock, preferred stock, debt securities, and warrants, either
separately or in units.

We will specify in the accompanying prospectus supplement the terms of the securities to be offered and sold. We
may sell these securities to or through underwriters or dealers and also to other purchasers or through agents. We will
set forth the names of any underwriters, dealers or agents in the accompanying prospectus supplement.

Our common stock is listed on the Nasdaq Global Market under the symbol “CARB.” On May 30, 2018, the last
reported sale price of the shares of our common stock on the Nasdaq Global Market was $39.15 per share.

In addition, selling shareholders to be named in a prospectus supplement may offer and sell from time to time shares
of our common stock in such amounts as set forth in a prospectus supplement. Unless otherwise set forth in a
prospectus supplement, we will not receive any proceeds from the sale of shares of our common stock by any selling
shareholders.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page 1 of this prospectus and any other
risk factors included in any accompanying prospectus supplement and in the documents incorporated by reference in
this prospectus for a discussion of the factors you should carefully consider before deciding to purchase these
securities.

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

This prospectus may not be used to consummate sales of securities unless, to the extent required by applicable law, it
is accompanied by a prospectus supplement.

The date of this prospectus is June 1, 2018.
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You should rely only on the information contained or incorporated by reference in this prospectus, any accompanying
prospectus supplement or any “free writing prospectus” that we may authorize to be delivered to you. We have not
authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. You should assume that the information appearing in this prospectus, any
prospectus supplement, and the documents incorporated by reference herein and therein are accurate only as of their
respective dates. Our business, financial condition, results of operations and prospects may have changed since those
dates. Neither this prospectus nor any accompanying prospectus supplement shall constitute an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a “shelf” registration process. Under this shelf registration process, we may from time to time sell any
combination of the securities registered in one or more offerings. We have provided to you in this prospectus a general
description of the securities that we may offer. Each time we sell securities, we will, to the extent required by law,
provide a prospectus supplement that will contain specific information about the terms of the offering. We may also
add, update or change in any accompanying prospectus supplement or any “free writing prospectus” that we may
authorize to be delivered to you any of the information contained in this prospectus. To the extent there is a conflict
between the information contained in this prospectus and the prospectus supplement, you should rely on the
information in the prospectus supplement, provided that if any statement in one of these documents is inconsistent
with a statement in another document having a later date - for example, a document incorporated by reference in this
prospectus or any prospectus supplement - the statement in the document having the later date modifies or supersedes
the earlier statement. This prospectus, together with any accompanying prospectus supplement and any “free writing
prospectus” that we may authorize to be delivered to you, includes all material information relating to the offering of
our securities.

As permitted by the rules and regulations of the SEC, the registration statement, of which this prospectus forms a part,
includes additional information not contained in this prospectus. You may read the registration statement and the other
reports we file with the SEC at the SEC’s web site or at the SEC’s offices described below under the heading “Where
You Can Find Additional Information.”

SUMMARY

Carbonite, Inc.

Carbonite, Inc. is a Delaware corporation incorporated on February 10, 2005. We provide backup, disaster recovery,
high availability and workload migration technology (the “Carbonite Data Protection Platform™). The Carbonite Data
Protection Platform supports businesses in locations around the world with secure global cloud infrastructure. We
founded Carbonite on one simple idea: all computers need to be backed up, and in our always connected and highly
mobile world, cloud backup is the ideal approach.

Corporate Information

Our principal executive offices are located at Carbonite, Inc., Two Avenue de Lafayette, Boston, Massachusetts
02111. Our telephone number is (617) 587-1100. Our website address is www.carbonite.com. We have included our
website address as an inactive textual reference only. The information contained on, or that can be accessed through,
our website is not a part of this prospectus.

In this prospectus, unless otherwise stated or the context otherwise requires, references to “Carbonite,” “the Company”,
“we,” “us” and “our” and similar references refer to Carbonite, Inc. CARBONITE, the Carbonite logo and other trademarks
of Carbonite appearing in this prospectus or any applicable prospectus supplement are the property of Carbonite.

Solely for convenience, our trademarks and trade names referred to in this prospectus or any applicable prospectus
supplement are without the ® or '™ symbol, as applicable, but such references are not intended to indicate, in any way,

that we will not assert, to the fullest extent under applicable law, our rights to these trademarks and trade names. Trade
names and trademarks of other companies appearing in this prospectus or any applicable prospectus supplement are

the property of the respective holders.

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described in

this prospectus and any prospectus supplement, including the risk factors set forth in the documents and reports filed

with the SEC that are incorporated by reference herein, before you make an investment decision pursuant to this
prospectus and any accompanying prospectus supplement. These risks include the risk factors under the heading “Risk
Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 on file with the SEC, as

revised or supplemented by our Quarterly Reports on Form 10-Q filed with the SEC since the filing of our most recent
Annual Report on Form 10-K, all of which are incorporated by reference in this prospectus. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also affect our business operations.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus, any prospectus supplement, and the documents incorporated by reference herein contain
forward-looking statements that involve risks and uncertainties, as well as assumptions that, if they never materialize
or prove incorrect, could cause our results to differ materially from those expressed or implied by such
forward-looking statements. All statements that are not purely historical are forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, or Securities Act, and Section 21E of the
Securities Exchange Act of 1934, as amended, or Exchange Act. Forward-looking statements are often identified by
the use of words such as, but not limited to, “anticipate,” “believe,” “can,” “continue,” “could,” “estimate,” “expect,” “intend,”
“will,” “plan,” “project,” “seek,” “should,” “target,” “will,” “would,” and similar expressions or variations intended to identify
forward-looking statements, although not all forward-looking statements contain these identifying words.

We may not actually achieve the plans, intentions, or expectations disclosed in our forward-looking statements, and
you should not place undue reliance on our forward-looking statements. Actual results or events could differ
materially from the plans, intentions and expectations disclosed in the forward-looking statements we make. We have
included important factors in the cautionary statements included and incorporated by reference in this prospectus that
we believe could cause actual results or events to differ materially from the forward-looking statements that we make.
See “Risk Factors” for more information. You should consider these factors and other cautionary statements made in
this prospectus and in the documents we incorporate by reference as being applicable to all related forward-looking
statements wherever they appear in the prospectus and in the documents incorporated by reference. Unless specifically
indicated, our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers,
dispositions, joint ventures, or investments that we may make. Except as required by law, we do not assume any
obligation to update any forward-looking statements.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for each of the five most recently completed fiscal years and any required
interim periods will each be specified in a prospectus supplement or in a document that we file with the SEC and
incorporate by reference pertaining to the issuance, if any, by us of debt securities in the future.

USE OF PROCEEDS

Unless otherwise provided in the applicable prospectus supplement, we currently intend to use the net proceeds from
the sale of the securities from offerings under this prospectus for general corporate purposes, which may include the
development of our products and services; our repurchase of outstanding stock of the Company; the acquisition of
products, technologies, or businesses; working capital; and capital expenditures. We may set forth additional
information on the use of proceeds from the sale of securities that we offer under this prospectus in a prospectus
supplement relating to the specific offering. We have not determined the amount of net proceeds to be used
specifically for the foregoing purposes. As a result, our management will have broad discretion in the allocation of the
net proceeds. Pending use of the net proceeds, we intend to invest the proceeds in a variety of capital preservation
instruments, which may include money market accounts and government and government agency securities. All
investments, if any, will be made in accordance with the Company’s investment policy as approved by our board of
directors.

SECURITIES WE MAY OFFER

The following is a general description of the terms and provisions of the securities we may offer and sell by this
prospectus. These summaries are not meant to be complete. This prospectus and the applicable prospectus supplement
will contain the material terms and conditions of each security. Any prospectus supplement may add, update or change
the terms and conditions of the securities as described in this prospectus.

DESCRIPTION OF COMMON STOCK

The following description of our common stock, together with any additional information we include in any
applicable prospectus supplements, summarizes the material terms and provisions of our common stock that we may
offer under this prospectus. For the complete terms of our common stock, please refer to our certificate of
incorporation, which is an exhibit to our Quarterly Report on Form 10-Q filed on November 10, 2011, and bylaws,
which is an exhibit to Amendment No. 2 to our Registration Statement on Form S-1 filed on July 13, 2011. The terms
of our common stock may also be affected by Delaware law.
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Under our certificate of incorporation, we are authorized to issue 45,000,000 shares of common stock, par value $0.01
per share, of which 30,655,448 shares of common stock were issued and 28,678,891 shares of common stock were
outstanding as of May 30, 2018.
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Dividend rights

Subject to preferences that may be applicable to any then outstanding preferred stock, holders of our common stock
are entitled to receive such dividends, if any, as may be declared from time to time by our board of directors out of
legally available funds.

Voting rights

Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of the
stockholders, including the election of directors. Our stockholders do not have cumulative voting rights in the election
of directors. Accordingly, holders of a majority of the voting shares are able to elect all of the directors.

Liquidation

In the event of our liquidation, dissolution, or winding up, holders of our common stock will be entitled to the net
assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities and the
satisfaction of any liquidation preference granted to the holders of any then outstanding shares of preferred stock.
Rights and preferences

Holders of our common stock have no preemptive, conversion, subscription or other rights, and there are no
redemption or sinking fund provisions applicable to our common stock. The rights, preferences, and privileges of the
holders of our common stock are subject to and may be adversely affected by, the rights of the holders of shares of
any series of our preferred stock that we may designate in the future.

The Nasdaq Global Market Listing

Our common stock is listed on the Nasdaq Global Market under the symbol “CARB.” As of May 30, 2018, the closing
price per share of our common stock on the Nasdaq Global Market was $39.15.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.
DESCRIPTION OF PREFERRED STOCK

The following description of our preferred stock, together with any additional information we include in any
applicable prospectus supplements, summarizes the material terms and provisions of our preferred stock that we offer
under this prospectus. For the complete terms of our preferred stock, please refer to our certificate of incorporation,
which is an exhibit to our Quarterly Report on Form 10-Q filed on November 10, 2011, and bylaws, which is an
exhibit to Amendment No. 2 to our Registration Statement on Form S-1 filed on July 13, 2011, as well as any
certificate of designation or amendment to our certificate of incorporation that will specify the terms of the preferred
stock being offered, and which will be filed or incorporated by reference as an exhibit to the registration statement
before the preferred stock is issued. The terms of our preferred stock may also be affected by Delaware law.

Under our certificate of incorporation, we are authorized to issue 6,000,000 shares of preferred stock, par value $0.01
per share, none of which were issued and outstanding as of June 1, 2018. Our board of directors has the authority,
without further action by our stockholders, to issue shares of preferred stock in one or more series and to fix the rights,
preferences, privileges, and restrictions thereof.

Terms of Preferred Stock to Be Offered

Unless provided in the applicable prospectus supplement, the shares of our preferred stock to be issued will have no
preemptive rights. The applicable prospectus supplement offering our preferred stock will furnish the following
information with respect to the preferred stock offered by that prospectus supplement:

the title and stated value of the preferred stock;

the number of shares of preferred stock to be issued and the offering price of the preferred stock;

any dividend rights;

3
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any dividend rates, periods, or payment dates, or methods of calculation of dividends applicable to the preferred stock;
the date from which distributions on the preferred stock shall accumulate, if applicable;

the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common stock,
including the conversion price (or manner of calculation thereof);

any right to convert the preferred stock into a different type of security;

any voting rights attributable to the preferred

stock;

any rights and preferences upon our liquidation, dissolution or winding up of our affairs;

any terms of redemption;

the procedures for any auction and remarketing, if any, for the preferred stock;

the provisions for a sinking fund, if any, for the preferred stock;

any listing of the preferred stock on any securities exchange;

a discussion of federal income tax considerations applicable to the preferred stock;

the relative ranking and preferences of the preferred stock as to distribution rights (including whether any liquidation
preference as to the preferred stock will be treated as a liability for purposes of determining the availability of assets
for distributions to holders of stock ranking junior to the shares of preferred stock as to distribution rights);

any limitations on issuance of any series of preferred stock ranking senior to or on parity with the series of preferred
stock being offered as to distribution rights and rights upon liquidation, dissolution, or winding up of our affairs; and
any other specific terms, preferences, rights, limitations, or restrictions of the preferred stock.

Rank

Unless otherwise indicated in the applicable prospectus supplement, shares of our preferred stock will rank, with
respect to payment of distributions and rights upon our liquidation, dissolution, or winding up, and allocation of our
earnings and losses:

senior to all classes or series of our common stock and to all of our equity securities ranking junior to the preferred
stock;

on parity with all equity securities issued by us, the terms of which specifically provide that these equity securities
rank on parity with the preferred stock; and

Junior to all equity securities issued by us, the terms of which specifically provide that these equity securities rank
senior to the preferred stock.

Distributions

Subject to any preferential rights of any outstanding stock or series of stock, our preferred stockholders are entitled to
receive distributions when, as, and if declared by our board of directors, out of legally available funds and to share pro
rata based on the number of shares of preferred stock, common stock, and other parity equity securities outstanding.
The rates and dates of payment of dividends will be set forth in the applicable prospectus supplement relating to the
applicable series of preferred stock. Dividends will be payable to holders of record of preferred stock as they appear
on our books or, if applicable, the records of the depositary referred to below on the record dates fixed by the board of
directors. Dividends on a 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 other
series of preferred stock that rank on an equal or senior basis have been paid or sufficient funds have been set apart for
payment for:

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

the immediately preceding dividend period of other series of preferred stock that pay dividends on a noncumulative
basis.
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Partial dividends declared on shares of preferred stock and each 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 each series of preferred stock. Similarly, we may not declare,
pay, or set apart for payment non-stock dividends or make other payments on the common stock or any other of our
stock ranking junior to the preferred stock until full dividends on the preferred stock have been paid or set apart for
payment for:

all prior dividend periods if the preferred stock pays dividends on a cumulative basis; or

the immediately preceding dividend period if the preferred stock pays dividends on a noncumulative basis.

Voting Rights

Unless otherwise indicated in the applicable prospectus supplement, holders of our preferred stock will not have any
voting rights.

Liquidation Preference

Upon the voluntary or involuntary liquidation, dissolution, or winding up of our affairs, before any distribution or
payment shall be made to the holders of any common stock or any other class or series of stock ranking junior to the
preferred stock in our distribution of assets upon any liquidation, dissolution, or winding up, the holders of each series
of our preferred stock will be entitled to receive, after payment or provision for payment of our debts and other
liabilities, out of our assets legally available for distribution to stockholders, liquidating distributions in the amount of
the liquidation preference per share (set forth in the applicable prospectus supplement), plus an amount, if applicable,
equal to all distributions accrued and unpaid thereon (which shall not include any accumulation in respect of unpaid
distributions for prior distribution periods if the preferred stock does not have a cumulative distribution). Unless
otherwise specified in the applicable prospectus supplement, after payment of the full amount of the liquidating
distributions to which they are entitled, the holders of preferred stock will have no right or claim to any of our
remaining assets. In the event that, upon our voluntary or involuntary liquidation, dissolution, or winding up, the
legally available assets are insufficient to pay the amount of the liquidating distributions on all of our outstanding
preferred stock and the corresponding amounts payable on all of our other classes or series of equity securities ranking
on parity with the preferred stock in the distribution of assets upon liquidation, dissolution, or winding up, then the
holders of our preferred stock and all other such classes or series of equity securities will share ratably in the
distribution of assets in proportion to the full liquidating distributions to which they would otherwise be respectively
entitled.

If the liquidating distributions are made in full to all holders of preferred stock, our remaining assets will be
distributed among the holders of any other classes or series of equity securities ranking junior to the preferred stock
upon liquidation, dissolution, or winding up, according to their respective rights and preferences and in each case
according to their respective number of shares of stock.

Conversion Rights

The terms and conditions, if any, upon which shares of any series of preferred stock are convertible into other
securities will be set forth in the applicable prospectus supplement. These terms will include the amount and type of
security into which the shares of preferred stock are convertible, the conversion price (or manner of calculation
thereof), the conversion period, provisions as to whether conversion will be at the option of the holders of the
preferred stock or us, the events requiring an adjustment of the conversion price, and provisions affecting conversion
in the event of the redemption of that preferred stock.

Redemption

If so provided in the applicable prospectus supplement, our preferred stock will be subject to mandatory redemption or
redemption at our option, in whole or in part, in each case upon the terms, at the times, and at the redemption prices
set forth in any such prospectus supplement. 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
such shares will terminate, except for the right to receive the redemption price. No series of preferred stock will
receive the benefit of a sinking fund except as set forth in the applicable prospectus supplement.

Registrar and Transfer Agent

The registrar and transfer agent for our preferred stock will be set forth in the applicable prospectus supplement.
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If our board of directors decides to issue any preferred stock, it may discourage or make more difficult a merger,
tender offer, business combination, or proxy contest, assumption of control by a holder of a large block of our
securities, or the removal of incumbent management, even if these events were favorable to the interests of
stockholders. Our board of directors, without stockholder approval, may issue preferred stock with voting and
conversion rights and dividend and liquidation preferences that may adversely affect the holders of our other equity or
debt securities.

DESCRIPTION OF DEBT SECURITIES

The following description of our debt, together with any additional information we include in any applicable
prospectus supplements, summarizes the material terms and provisions of our debt securities that we offer under this
prospectus. When we offer to sell a particular series of debt securities, we will describe the specific terms of the series
in a prospectus supplement. The following description of debt securities will apply to the debt securities offered by
this prospectus unless we provide otherwise in the applicable prospectus supplement. The applicable prospectus
supplement for a particular series of debt securities may specify different or additional terms.

We may issue “senior,” “senior subordinated,” or “subordinated,” debt securities. “Senior securities” will be direct obligations
of ours and will rank equally and ratably in right of payment with other indebtedness of ours that is not subordinated.
“Senior subordinated securities” will be subordinated in right of payment to the prior payment in full of senior
indebtedness, as defined in the applicable prospectus supplement, and may rank equally and ratably with any other
senior subordinated indebtedness. “Subordinated securities” will be subordinated in right of payment to senior
subordinated securities.

We need not issue all debt securities of one series at the same time. Unless we provide otherwise, we may reopen a
series, without the consent of the holders of such series, for issuances of additional securities of that series.

We will issue the senior debt securities and senior subordinated debt securities under a senior indenture, which we will
enter into with the trustee to be named in the senior indenture, and we will issue the subordinated debt securities under
a subordinated indenture, which we will enter into with the trustee to be named in the subordinated indenture. We use
the term “indenture” or “indentures” to refer to both the senior indenture and the subordinated indenture. Each indenture
will be subject to and governed by the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act, and we
may supplement the indenture from time to time. Any trustee under any indenture may resign or be removed with
respect to one or more series of debt securities, and we may appoint a successor trustee to act with respect to that
series. We have filed a form of indenture between us as the issuer, and a U.S. banking institution to be named as
trustee in a prospectus supplement and/or other offering material as the indenture trustee, as an exhibit to this
registration statement, of which this prospectus forms a part. The terms of the senior indenture and subordinated
indenture will be substantially similar, except that the subordinated indenture will include provisions pertaining to the
subordination of the subordinated debt securities and senior subordinated debt securities to the senior debt securities
and any other of our senior securities. The following statements relating to the debt securities and the indenture are
summaries only, are subject to change, and are qualified in their entirety to the detailed provisions of the indenture,
any supplemental indenture, and the discussion contained in any prospectus supplements.

General

The debt securities will be our direct obligations. We may issue debt securities from time to time and in one or more
series as our board of directors may establish by resolution or as we may establish in one or more supplemental
indentures. The particular terms of each series of debt securities will be described in a prospectus supplement relating
to the series. We may issue debt securities with terms different from those of debt securities that we previously issued.
We may issue debt securities from time to time and in one or more series with the same or various maturities, at par, at
a premium, or at a discount. We will set forth in a prospectus supplement, relating to any series of debt securities
being offered, the initial offering price and the following terms of the debt securities:

the title of the debt securities;

the series designation and whether they are senior securities, senior subordinated securities, or subordinated securities;
the aggregate principal amount of the debt securities and any limit on the aggregate amount of the series of debt
securities;
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the price or prices (expressed as a percentage of the aggregate principal amount) at which we will issue the debt
securities and, if other than the principal amount of the debt securities, the portion of the principal amount of the debt
securities payable upon the maturity of the debt securities;

the date or dates on which we will pay the principal on the debt securities;

the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates
(including any commodity, commodity index, stock exchange index, or financial index) at which the debt securities
will bear interest, the date or dates from which interest will accrue, the date or dates on which interest will commence
and be payable, and any regular record date for the interest payable on any interest payment date;

the place where principal, interest, and any additional amounts will be payable and where the debt securities can be
surrendered for transfer, exchange, or conversion;

.the terms, if any, by which holders of the debt securities may convert or exchange the debt securities for our common
stock, preferred stock, or any other security or property;

tf convertible, the initial conversion price, the conversion period, and any other terms governing such conversion;
any subordination provisions or limitations relating to the debt securities;

any sinking fund requirements;

any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions
or at the option of a holder of debt securities;

the dates on which and the price or prices at which we will repurchase the debt securities at the option of the holders
of debt securities and other detailed terms and provisions of these repurchase obligations;

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

the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if
other than the principal amount;

whether we will issue the debt securities in certificated or book-entry form;

yvhether the debt securities will be in registered or bearer form and, if in registered form, the denominations if other
than in even multiples of $1,000 and, if in bearer form, the denominations and terms and conditions relating thereto;
the designation of the currency, currencies, or currency units in which payment of principal of, premium, and interest
on the debt securities will be made;

if payments of principal of, and interest and any additional amounts on, the debt securities will be made in one or
more currencies or currency units other than that or those in which the debt securities are denominated, the manner in
which the exchange rate with respect to these payments will be determined;

the manner in which the amounts of payment of principal of, and interest and any additional amounts on, the debt
securities will be determined, if these amounts may be determined by reference to an index based on a currency or
currencies other than that in which the debt securities are denominated or designated to be payable or by reference to a
commodity, commodity index, stock exchange index, or financial index;

any applicability of the defeasance provisions described in this prospectus or any prospectus supplement;

whether and under what circumstances, if any, we will pay additional amounts on any 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
instead of making this payment;

any addition to or change in the events of default described in this prospectus or in the indenture with respect to the
debt securities and any change in the acceleration provisions described in this prospectus or in the indenture with
respect to the debt securities;

any addition to or change in the covenants described in this prospectus or in the indenture with respect to the debt
securities;
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.if the debt securities are to be issued upon the exercise of debt warrants, the time, manner, and place for them to be
authenticated and delivered;

any securities exchange on which we will list the debt securities;

any restrictions on transfer, sale, or other assignment;

any provisions relating to any security provided for the debt securities;

any provisions relating to any guarantee of the debt securities;

any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies to that
series; and

any depositaries, interest rate calculation agents, exchange rate calculation agents, or other agents with respect to the
debt securities.

We may issue debt securities that are exchangeable for or convertible into shares of our common stock or other
securities or property. The terms, if any, on which the debt securities may be exchanged for or converted into shares of
our common stock or other securities or property will be set forth in the applicable prospectus supplement. Such terms
may include provisions for conversion, either mandatory, at the option of the holder, or at our option, in which case
the number of shares of common stock or other securities or property to be received by the holders of debt securities
would be calculated as of a time and in the manner stated in the applicable prospectus supplement.

We may issue debt securities at less than the principal amount payable upon maturity. We refer to these securities as
“original issue discount securities.” If material or applicable, we will describe in the applicable prospectus supplement
special U.S. federal income tax, accounting, and other considerations applicable to original issue discount securities.
If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of, and interest and any additional amounts on, any series of debt securities is
payable in a foreign currency or currencies or a foreign currency unit or units, we will provide you with information
on the restrictions, elections, general tax considerations, specific terms, and other information with respect to that
issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable
prospectus supplement.

Except as may be set forth in any prospectus supplement relating to the debt securities, an indenture will not contain
any other provisions that would limit our ability to incur indebtedness or that would afford holders of the debt
securities protection in the event of a highly leveraged or similar transaction involving us or in the event of a change
in control. You should review carefully the applicable prospectus supplement for information with respect to events of
default and any covenants applicable to the debt securities being offered.

Payments and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any
debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest.

We will pay principal of, and interest and any additional amounts on, the debt securities of a particular series at the
office of the paying agents designated by us, except that, unless we otherwise indicate in the applicable prospectus
supplement, we may make interest payments by check, which we will mail to the holder, or by wire transfer to certain
holders. Unless we otherwise indicate in a prospectus supplement, we will designate the corporate trust office of the
trustee as our sole paying agent for payments with respect to debt securities of each series. We will name in the
applicable prospectus supplement any other paying agents that we initially designate for the debt securities of a
particular series.

Form, Transfer, and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The
Depository Trust Company, as depositary, or a nominee of the depositary (as a “book-entry debt security”), or a
certificate issued in definitive registered form (as a “certificated debt security”), as described in the applicable
prospectus supplement. Except as described under “Global Debt Securities and Book-Entry System” below, book-entry
debt securities will not be issuable in certificated form.
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Certificated Debt Securities

You may transfer or exchange certificated debt securities at the trustee’s office or paying agencies in accordance with
the terms of the indenture. No service charge will be made for any transfer or exchange of certificated debt securities,
but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection
with a transfer or exchange.

You may transfer certificated debt securities and the right to receive the principal of, and interest and any additional
amounts on, certificated debt securities only by surrendering the old certificate representing those certificated debt
securities and either we or the trustee will reissue the old certificate to the new holder, or we or the trustee will issue a
new certificate to the new holder.

Global Debt Securities and Book-Entry System

Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, the
depositary, and registered in the name of the depositary or a nominee of the depositary. Ownership of beneficial
interests in book-entry debt securities will be limited to persons that have accounts with the depositary for the related
global debt security, whom we refer to as participants, or persons that may hold interests through participants.

Except as described in this prospectus or the applicable prospectus supplement, beneficial owners of book-entry debt
securities will not be entitled to have securities registered in their names, will not receive or be entitled to receive
physical delivery of a certificate in definitive form representing securities, and will not be considered the owners or
holders of those securities under the indenture. Accordingly, to exercise any rights of a holder under the indenture,
each person beneficially owning book-entry debt securities must rely on the procedures of the depositary for the
related global debt security and, if that person is not a participant, on the procedures of the participant through which
that person owns its interest.

We understand, however, that under existing industry practice, the depositary will authorize the persons on whose
behalf it holds a global debt security to exercise certain rights of holders of debt securities, and the indenture provides
that we, the trustee, and our respective agents will treat as the holder of a debt security the persons specified in a
written statement of the depositary with respect to that global debt security for purposes of obtaining any consents or
directions required to be given by holders of the debt securities pursuant to the indenture.

We will make payments of principal of, and interest and any additional amounts on, book-entry debt securities to the
depositary or its nominee, as the case may be, as the registered holder of the related global debt security. We, the
trustee, and any other agent of ours or agent of the trustee will not have any responsibility or liability for any aspect of
the records relating to or payments made on account of beneficial ownership interests in a global debt security or for
maintaining, supervising, or reviewing any records relating to such beneficial ownership interests.

Any certificated debt securities issued in exchange for a global debt security will be registered in such name or names
as the depositary shall instruct the trustee. We expect that such instructions will be based upon directions received by
the depositary from participants with respect to ownership of book-entry debt securities relating to such global debt
security.

For additional discussion of book entry and certificated securities, see the section entitled “Legal Ownership of
Securities” included in this prospectus. We have obtained the foregoing information in this section and the section
entitled “Legal Ownership of Securities” section concerning the depositary and the depositary’s book-entry system from
sources we believe to be reliable. We take no responsibility for the depositary’s performance of its obligations under
the rules and regulations governing its operations.

No Protection in the Event of a Change in Control

Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any
provisions that may afford holders of the debt securities protection in the event we have a change in control or in the
event of a highly leveraged transaction (whether or not such transaction results in a change in control).

Covenants

Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any
restrictive covenants, including covenants restricting us or any of our subsidiaries from incurring, issuing, assuming,
or guaranteeing any
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indebtedness secured by a lien on any of our or our subsidiaries’ property or capital stock or restricting us or any of our
subsidiaries from entering into any sale and leaseback transactions.

Merger, Consolidation, and Sale of Assets

Unless we provide otherwise in the applicable prospectus supplement, we may not merge with or into or consolidate
with, or convey, transfer, or lease all or substantially all of our properties and assets to, any person (a “successor
person”), and we may not permit any person to merge into, or convey, transfer, or lease its properties and assets
substantially as an entirety to us, unless the following applies:

either (a) the Company is the surviving entity or (b) the successor person is a corporation, partnership, trust, or other
entity organized and validly existing under the laws of any United States domestic jurisdiction and expressly assumes
our obligations on the debt securities and under the indenture;

.immediately after giving effect to the transaction, no event of default, and no event that, after notice or lapse of time,
or both, would become an event of default, shall have occurred and be continuing under the indenture; and

certain other conditions that may be set forth in the applicable prospectus supplement are met.

This covenant would not apply to any recapitalization transaction, a change in control of us, or a transaction in which
we incur a large amount of additional debt unless the transactions or change in control included a merger,
consolidation, or transfer or lease of substantially all of our assets. Except as may be described in the applicable
prospectus supplement, there are no covenants or other provisions in the indenture providing for a “put” right or
increased interest or that would otherwise afford holders of debt securities additional protection in the event of a
recapitalization transaction, a change in control of us, or a transaction in which we incur a large amount of additional
debt.

Events of Default Under the Indenture

Unless we provide otherwise in the applicable prospectus supplement, an “event of default” will mean, with respect to
any series of debt securities, any of the following:

a default in the payment of any interest upon any debt security of that series when it becomes due and payable and
continuance of that default for a period of 30 days (unless the entire amount of such payment is deposited by us with
the trustee or with a paying agent before the expiration of the 30-day period);

default in the payment of principal of, and any other amounts due on, any debt security of that series when due and
payable either at maturity, redemption, or otherwise;

default in the deposit of any sinking fund payment, when and as due in respect of any debt security of that series;
default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant
or warranty that has been included in the indenture solely for the benefit of a series of debt securities other than that
series) or in the debt security, which default continues uncured for a period of 60 days after we receive written notice
from the trustee or we and the trustee receive written notice from the holders of not less than a majority in principal
amount of the outstanding debt securities of that series as provided in the indenture;

we, pursuant to or within the meaning of any applicable bankruptcy law, commence a voluntary case, consent to the
entry of an order for relief against us in an involuntary case, consent to the appointment of a custodian for all or
substantially all of our property, make a general assignment for the benefit of our creditors, or admit in writing our
inability generally to pay our debts as they become due; or, similarly, a court enters an order or decree under any
applicable bankruptcy law that provides for relief against us in an involuntary case, appoints a custodian for all or
substantially all of our properties, or orders our liquidation (and the order remains in effect for 60 days); and

any other event of default provided with respect to debt securities of that series that is included in any supplemental
indenture or is described in the applicable prospectus supplement accompanying this prospectus.

No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency, or reorganization) necessarily constitutes an event of default with respect to any other series of debt
securities. An event of default may also be an event of default under our bank credit agreements or other debt
securities in existence from time to time and under certain guaranties by us of any subsidiary indebtedness. In
addition, certain events of default or an
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acceleration under the indenture may also be an event of default under some of our other indebtedness outstanding
from time to time.

Unless we provide otherwise in the applicable prospectus supplement, if an event of default with respect to debt
securities of any series at the time outstanding occurs and is continuing (other than certain events of our bankruptcy,
insolvency, or reorganization), then the trustee or the holders of not less than a majority in principal amount of the
outstanding debt securities of that series may, by written notice to us (and to the trustee if given by the holders),
declare to be due and payable immediately the principal (or, if the debt securities of that series are discount securities,
that portion of the principal amount as may be specified in the terms of that series) of and accrued and unpaid interest,
if any, of all debt securities of that series. In the case of an event of default resulting from certain events of
bankruptcy, insolvency, or reorganization, the principal (or such specified amount) of and accrued and unpaid interest,
if any, of all outstanding debt securities will become and be immediately due and payable without any declaration or
other act by the trustee or any holder of outstanding debt securities.

At any time after an acceleration with respect to debt securities of a series has been made, but before a judgment or
decree for payment of the money due has been obtained by the trustee, the holders of not less than a majority in
principal amount of the outstanding debt securities of that series may cancel the acceleration and annul its
consequences if the rescission would not conflict with any judgment or decree and if all existing events of default with
respect to that series have been cured or waived except nonpayment of principal (or such lesser amount) or interest
that has become due solely because of the acceleration.

The indenture also provides that the holders of not less than a majority in principal amount of the outstanding debt
securities of any series may waive any past default with respect to that series and its consequences, except a default
involving the following:

our failure to pay the principal of, and interest and any additional amounts on, any debt security; or

a covenant or provision contained in the indenture that cannot be modified or amended without the consent of the
holders of each outstanding debt security affected by the default.

The trustee is generally required to give notice to the holders of debt securities of each affected series within 90 days
of a default actually known to a responsible officer of the trustee unless the default has been cured or waived. The
indenture provides that the trustee may withhold notice to the holders of debt securities of any series of any default or
event of default (except in payment on any debt securities of that series) with respect to debt securities of that series if
it in good faith determines that withholding notice is in the interest of the holders of those debt securities.

Unless we provide otherwise in the applicable prospectus supplement, the indenture will provide that the trustee will
be under no obligation to exercise any of its rights or powers under the indenture at the request or discretion of any
holder of any such outstanding debt securities unless the trustee receives indemnity satisfactory to it against any loss,
liability, or expense. Subject to certain rights of the trustee, the holders of a majority in principal amount of the
outstanding debt securities of any series will have the right to direct the time, method, and place of conducting any
proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with
respect to the debt securities of that series. The trustee may, however, refuse to follow any discretion that conflicts
with the indenture or any law or which may be unduly prejudicial to the holders of the debt securities of the applicable
series not joining in the discretion.

Unless we provide otherwise in the applicable prospectus supplement, no holder of any debt security of any series will
have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or for the appointment of
a receiver or trustee, or for any remedy under the indenture, unless:

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

the holders of at least 25% in principal amount of the outstanding debt securities of that series have made written
request, and offered reasonable indemnity, to the trustee to institute such proceeding as trustee, and the trustee shall
not have received from the holders of a majority in principal amount of the outstanding debt securities of that series a
direction inconsistent with that request and has failed to institute the proceeding within 60 days.

Notwithstanding the foregoing, except as provided in the subordination provisions, if any, the holder of any debt
security will have an absolute and unconditional right to receive payment of the principal of, and any interest or
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additional amounts on, that debt security on or after the due dates expressed in that debt security and to institute suit
for the enforcement of payment.
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The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a certificate as to
compliance with the indenture, or, in the event of noncompliance, specify the noncompliance and the nature and status
of the noncompliance.

Modification of Indenture and Waiver

Except as specified below, modifications and amendments to the indenture require the approval of not less than a
majority in principal amount of our outstanding debt securities.

Changes Requiring the Unanimous Approval

We and the trustee may not make any modification or amendment to the indenture without the consent of the holder of
each affected debt security then outstanding if that amendment will have any of the following results:

reduce the rate of or extend the time for payment of interest, including default interest, on any debt security;

reduce the principal of or any additional amounts on or change the fixed maturity of any debt security or reduce the
amount of, or postpone the date fixed for, the payment of any sinking fund or analogous obligation with respect to any
series of debt securities;

reduce the principal amount of discount securities payable upon acceleration of maturity;

waive a default in the payment of the principal of, and interest or any additional amounts on, any debt security, except
a rescission of acceleration of the debt securities of any series by the holders of at least a majority in aggregate
principal amount of the then outstanding debt securities of that series and a waiver of the payment default that resulted
from that acceleration;

make the principal of, or interest or any additional amounts on, any debt security payable in currency other than that
stated in the debt security;

change the place of payment on a debt security;

change the currency or currencies of payment of the principal of, and any premium, make-whole payment, interest, or
additional amounts on, any debt security;

tmpair the right to initiate suit for the enforcement of any payment on or with respect to any debt security;

reduce the percentage of holders of debt securities whose consent is needed to modify or amend an indenture, to
waive compliance with certain provisions of an indenture, or to waive certain defaults;

reduce the percentage of the holders of outstanding debt securities of any series necessary to modify or amend the
tndenture, to waive compliance with provisions of the indenture or defaults and their consequences under the
indenture, or to reduce the quorum or voting requirements contained in the indenture;

make any change that adversely affects the right to convert or exchange any debt security other than as permitted by
the indenture or decrease the conversion or exchange rate or increase the conversion or exchange price of any such
debt security;

waive a redemption payment with respect to any debt security; or

make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt
securities to receive payment of the principal of, and interest and any additional amount on, those debt securities, the
right of holders to institute suit for the enforcement of any payment, or the right of holders to waive past defaults.
Changes Not Requiring Approval of Debt Holders

We and the trustee may modify or amend an indenture, without the consent of any holder of debt securities, for any of
the following purposes:

¢o0 evidence the succession of another person to us as obligor under the indenture;
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to add to our existing covenants additional 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 the indenture;

t0 add events of default for the benefit of the holders of all or any series of debt securities;

to add or change any provisions of the indenture to facilitate the issuance of, or to liberalize the terms of, debt
securities in bearer form, or to permit or facilitate the issuance of debt securities in uncertificated form, provided that
this action will not adversely affect the interests of the holders of the debt securities of any series in any material
respect;

to add, change, or eliminate any provisions of the indenture, provided that any addition, change, or elimination (a)
shall neither (i) apply to any debt security of any series created prior to the execution of such supplemental indenture
and entitled to the benefit of such provision nor (ii) modify the rights of the holder of any debt security with respect to
such provision, or (b) shall become effective only when there are no outstanding debt securities;

¢o establish additional series of debt securities;

o secure previously unsecured debt securities;

to establish the form or terms of debt securities of any series, including the provisions and procedures, if applicable,
for the conversion or exchange of the debt securities into our common stock, preferred stock, or other securities or
property;

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

to make any provision with respect to the conversion or exchange of rights of holders pursuant to the requirements of
the indenture;

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

to close the indenture with respect to the authentication and delivery of additional series of debt securities or to
qualify, or maintain qualification of, the indenture under the Trust Indenture Act; or

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

A vote by holders of debt securities will not be required for clarifications and certain other changes that would not
adversely affect holders of the debt securities.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance

Unless the terms of the applicable series of debt securities provide otherwise, we may be discharged from any and all
obligations in respect of the debt securities of any series (except for certain obligations to register the transfer or
exchange of debt securities of the series; to replace stolen, lost, or mutilated debt securities of the series; and to
maintain paying agencies and certain provisions relating to the treatment of funds held by paying agents). We will be
so discharged upon the deposit with the trustee, in trust, of money and/or U.S. government obligations or, in the case
of debt securities denominated in a single currency other than U.S. dollars, foreign government obligations (as
described at the end of this section), that, through the payment of interest and principal in accordance with their terms,
will provide money in an amount sufficient to pay and discharge each installment of principal, interest, and any
additional amounts on and any mandatory sinking fund payments in respect of the debt securities of that series on the
stated maturity of such payments in accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an officers’ certificate and an
opinion of counsel stating that we have received from, or there has been published by, the U.S. Internal Revenue
Service a ruling or, since the date of execution of the indenture, there has been a change in the applicable U.S. federal
income tax law, in either case to the effect that holders of the debt securities of such series will not recognize income,
gain, or loss for U.S. federal income tax purposes as a result of the deposit, defeasance, and discharge and will be
subject to U.S. federal income tax on the
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same amount and in the same manner and at the same times as would have been the case if the deposit, defeasance,
and discharge had not occurred.

Defeasance of Certain Covenants

Unless the terms of the applicable series of debt securities provide otherwise, upon compliance with certain
conditions, we may omit to comply with the restrictive covenants contained in the indenture, as well as any additional
covenants contained in the applicable prospectus supplement.

The conditions include, among others, the following:

depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in
a single currency other than U.S. dollars, foreign government obligations, that, through the payment of interest and
principal in accordance with their terms, will provide money in an amount sufficient, in the opinion of a nationally
recognized firm of independent public accountants, to pay principal, interest, and any additional amounts on and any
mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those
payments in accordance with the terms of the indenture and those debt securities; and

delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not
recognize income, gain, or loss for U.S. federal income tax purposes as a result of the deposit and related covenant
defeasance and will be subject to U.S. federal income tax in the same amount and in the same manner and at the same
times as would have been the case if the deposit and related covenant defeasance had not occurred.

Covenant Defeasance and Events of Default

If we exercise our option, as described above, not to comply with certain covenants of the indenture with respect to
any series of debt securities, and the debt securities of that series are declared due and payable because of the
occurrence of any event of default, the amount of money and/or U.S. government obligations or foreign government
obligations on deposit with the trustee will be sufficient to pay amounts due on the debt securities of that series at the
time of their stated maturity but may not be sufficient to pay amounts due on the debt securities of that series at the
time of the acceleration resulting from the event of default. However, we will remain liable for those payments.
“Foreign government obligations” means, with respect to debt securities of any series that are denominated in a currency
other than United States dollars:

direct obligations of the government that issued or caused to be issued such currency for the payment of which
obligations its full faith and credit is pledged, which are not callable or redeemable at the option of the issuer thereof;
or

obligations of a person controlled or supervised by or acting as an agency or instrumentality of that government, the
timely payment of which is unconditionally guaranteed as a full faith and credit obligation by that government, which
are not callable or redeemable at the option of the issuer thereof.

Guarantees

Our payment obligations under any series of debt securities may be guaranteed by us or one or more of our
subsidiaries. The terms of any such guarantee will be set forth in the applicable prospectus supplement.
Subordination

We will set forth in the applicable prospectus supplement the terms and conditions, if any, upon which any series of
senior subordinated securities or subordinated securities is subordinated to debt securities of another series or to other
indebtedness of ours. The terms will include a description of the following:

the indebtedness ranking senior to the debt securities being offered; or

any restrictions on payments to the holders of the debt securities being offered while a default with respect to the
senior indebtedness is continuing;

any restrictions on payments to the holders of the debt securities being offered following an event of default; and
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provisions requiring holders of the debt securities being offered to remit some payments to holders of senior
indebtedness.

Conversion and Exchange Rights

The terms on which debt securities of any series may be convertible into or exchangeable for our common stock,
preferred stock, or other securities or property of our company will be described in the applicable prospectus
supplement. These terms will include the following:

the conversion or exchange price, or the manner of calculating the price;

the exchange or conversion period;

whether the conversion or exchange is mandatory, or voluntary at the option of the holder, or at our option;

any restrictions on conversion or exchange in the event of redemption of the debt securities and any restrictions on
conversion or exchange; and

the means of calculating the number of shares of our common stock, preferred stock, or other securities or property of
our company to be received by the holders of debt securities.

The conversion or exchange price of any debt securities of any series that are convertible into our common stock or
preferred stock may be adjusted for any stock dividends, stock splits, reclassification, combinations, or similar
transactions, as set forth in the applicable prospectus supplement.

Redemption of Debt Securities

The debt securities may be subject to optional or mandatory redemption on terms and conditions described in the
applicable prospectus supplement. Subject to such terms, we may opt at any time to partially or entirely redeem the
debt securities.

If less than all the debt securities of any series are to be redeemed or purchased in an offer to purchase at any time, the
trustee will select the debt securities of that series to be redeemed or purchased as follows: (1) if the securities of such
series are listed on any national securities exchange, in compliance with the requirements of the principal national
securities exchange on which the debt securities of that series are listed, or (2) if the debt securities of that series are
not listed on a national securities exchange, on a pro rata basis, by lot, or by such other method as the trustee deems
fair and appropriate.

Except as otherwise provided as to any particular series of debt securities, at least 30 days but not more than 60 days
before a redemption date, we or the trustee will mail a notice of redemption to each holder whose debt securities are to
be redeemed. From and after notice has been given as provided in the applicable indenture, if funds for the redemption
of any debt securities called for redemption shall have been made available on the redemption date, the debt securities
will cease to bear interest on the date fixed for the redemption specified in the notice, and the only right of the holders
of the debt securities will be to receive payment of the redemption price.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the state of
New York, except to the extent that the Trust Indenture Act is applicable.

DESCRIPTION OF WARRANTS

General

We may issue warrants to purchase common stock (which we refer to as common stock warrants), preferred stock
(which we refer to as preferred stock warrants), or debt securities (which we refer to as debt security warrants). Any of
these warrants may be issued independently or together with any other securities offered by this prospectus and may
be attached to or separate from those securities.
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While the terms we have summarized below will generally apply to any future warrants we may offer under this
prospectus, we will describe the particular terms of any warrants that we may offer in more detail in the applicable
prospectus supplement. The terms of any warrants we offer under a prospectus supplement may differ from the terms
we describe below.

We may issue the warrants under a warrant agreement, which we will enter into with a warrant agent to be selected by
us. 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 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.

We will incorporate by reference into the registration statement, of which this prospectus is a part, the form of warrant
agreement, including a form of warrant certificate, that describes the terms of the series of warrants we are offering
before the issuance of the related series of warrants. The following summaries of material provisions of the warrants
and the warrant agreements are subject to, and qualified in their entirety by reference to, all the provisions of the
warrant agreement applicable to a particular series of warrants. We urge you to read the applicable prospectus
supplements related to the warrants that we sell under this prospectus, as well as the complete warrant agreements that
contain the terms of the warrants.

We will set forth in the applicable prospectus supplement the terms of the warrants in respect of which this prospectus
is being delivered, including, when applicable, the following:

the title of the warrants;

the aggregate number of the warrants;

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

the designation, number, and terms of the securities purchasable upon exercise of the warrants;

.the designation and terms of the other securities, if any, with which the warrants are issued and the number of
warrants issued with each such security;

the date, if any, on and after which the warrants and the related underlying securities will be separately transferable;
the price at which each underlying security purchasable upon exercise of the warrants may be purchased;

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

the minimum amount of the warrants that may be exercised at any one time;

any information with respect to book-entry procedures;

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

any other terms of the warrants, including terms, procedures, and limitations relating to the transferability, exchange,
and exercise of such warrants;

the terms of any rights to redeem or call, or accelerate the expiration of, the warrants;

the date on which the right to exercise the warrants begins and the date on which that right expires;

the U.S. federal income tax consequences of holding or exercising the warrants; and

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

Unless specified in an applicable prospectus supplement, common stock warrants, preferred stock warrants, or debt
security warrants will be in registered form only.

A holder of warrant certificates may exchange them for new certificates of different denominations, present them for
registration of transfer, and exercise them at the corporate trust office of the warrant agent or any other office
indicated in the
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applicable prospectus supplement. Until any common stock warrants, preferred stock warrants, or debt security
warrants are exercised, holders of the warrants will not have any rights of holders of the underlying common stock,
preferred stock, or debt securities, except to the extent set forth under the heading “Warrant Adjustments” below.
Exercise of Warrants

Each warrant will entitle the holder to purchase for cash shares of common stock, preferred stock, or debt securities at
the applicable exercise price set forth in, or determined as described in, the applicable prospectus supplement.
Warrants may be exercised at any time up to the close of business on the expiration date set forth in the applicable
prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.
Warrants may be exercised by delivering to the corporation trust office of the warrant agent or any other officer
indicated in the applicable prospectus supplement (a) the warrant certificate properly completed and duly executed
and (b) payment of the amount due upon exercise. As soon as practicable following exercise, we will forward the
shares of common stock or preferred stock, or debt securities. If less than all of the warrants represented by a warrant
certificate are exercised, a new warrant certificate will be issued for the remaining warrants. If we so indicate in the
applicable prospectus supplement, holders of the warrants may surrender securities as all or a part of the exercise price
for the warrants.

Amendments and Supplements to the Warrant Agreements

We may amend or supplement a warrant agreement without the consent of the holders of the applicable warrants to
cure ambiguities in the warrant agreement, to cure or correct a defective provision in the warrant agreement, or to
provide for other matters under the warrant agreement that we and the warrant agent deem necessary or desirable, so
long as, in each case, such amendments or supplements do not materially adversely affect the interests of the holders
of the warrants.

Warrant Adjustments

Unless the applicable prospectus supplement states otherwise, the exercise price of, and the number of securities
covered by, a common stock warrant, preferred stock warrant, or debt security warrant will be adjusted
proportionately if we subdivide or combine our common stock or preferred stock, as applicable. In addition, unless the
prospectus supplement states otherwise, if we, without payment:

issue capital stock or other securities convertible into or exchangeable for common stock or preferred stock, or any
rights to subscribe for, purchase, or otherwise acquire any of the foregoing, as a dividend or distribution to holders of
our common stock or preferred stock;

pay any cash to holders of our common stock or preferred stock other than a cash dividend paid out of our current or
retained earnings or other than in accordance with the terms of the preferred stock;

issue any evidence of our indebtedness or rights to subscribe for or purchase our indebtedness to holders of our
common stock or preferred stock; or

issue common stock or preferred stock or additional stock or other securities or property to holders of our common
stock or preferred stock by way of spinoff, split-up, reclassification, combination of shares, or similar corporate
rearrangement,

then the holders of common stock warrants, preferred stock warrants, and debt security warrants, as applicable, will be
entitled to receive upon exercise of the warrants, in addition to the securities otherwise receivable upon exercise of the
warrants and without paying any additional consideration, the amount of stock and other securities and property such
holders would have been entitled to receive had they held the common stock, preferred stock, or debt securities, as
applicable, issuable under the warrants on the dates on which holders of those securities received or became entitled to
receive such additional stock and other securities and property.

Except as stated above, the exercise price and number of securities covered by a common stock warrant, preferred
stock warrant, and debt security warrant, and the amounts of other securities or property to be received, if any, upon
exercise of those warrants, will not be adjusted or provided for if we issue those securities or any securities
convertible into or exchangeable for those securities, or securities carrying the right to purchase those securities or
securities convertible into or exchangeable for those securities.
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Holders of common stock warrants, preferred stock warrants, and debt security warrants may have additional rights
under the following circumstances:

eertain reclassifications, capital reorganizations, or changes of the common stock, or preferred stock, as applicable;
certain share exchanges, mergers, or similar transactions involving us and which result in changes of the common
stock, or preferred stock, as applicable; or

certain sales or dispositions to another entity of all or substantially all of our property and assets.

If one of the above transactions occurs and holders of our common stock, preferred stock, or debt securities are
entitled to receive stock, securities, or other property with respect to or in exchange for their securities, the holders of
the common stock warrants, preferred stock warrants, and debt security warrants then outstanding, as applicable, will
be entitled to receive upon exercise of their warrants the kind and amount of shares of stock and other securities or
property that they would have received upon the applicable transaction if they had exercised their warrants
immediately before the transaction.

DESCRIPTION OF UNITS

The following description, together with the additional information we include in any applicable prospectus
supplements, summarizes the material terms and provisions of the units that we may offer under this prospectus. Units
may be offered independently or together with common stock, preferred stock, debt securities, and warrants offered by
any prospectus supplement, and may be attached to or separate from those securities. While the terms we have
summarized below will generally apply to any future units that we may offer under this prospectus, we will describe
the particular terms of any series of units that we may offer in more detail in the applicable prospectus supplement.
The terms of any units offered under a prospectus supplement may differ from the terms described below.

We will incorporate by reference into the registration statement, of which this prospectus is a part, the form of unit
agreement, including a form of unit certificate, if any, that describes the terms of the series of units we are offering
before the issuance of the related series of units. The following summaries of material provisions of the units and the
unit agreements are subject to, and qualified in their entirety by reference to, all the provisions of the unit agreement
applicable to a particular series of units. We urge you to read the applicable prospectus supplements related to the
units that we sell under this prospectus, as well as the complete unit agreements that contain the terms of the units.
General

We may issue units consisting of common stock, preferred stock, debt securities, and/or warrants in any combination.
Each unit 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.

We will describe in the applicable prospectus supplement the terms of the series of units, including the following:

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 that differ from those described below; and

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

The provisions described in this section, as well as those described in the sections entitled “Description of Common
Stock,” “Description of Preferred Stock,” “Description of Debt Securities,” and “Description of Warrants,” will apply to each
unit and to any common stock, preferred stock, debt security, or warrant included in each unit, respectively.

Issuance in Series

We may issue units in such amounts and in such numerous distinct series as we determine.
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Enforceability of Rights by Holders of Units

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

Title

We, the unit agent, and any of their agents may treat the registered holder of any unit certificate as an absolute owner
of the units evidenced by that certificate for any purposes and as the person entitled to exercise the rights attaching to
the units so requested, despite any notice to the contrary.

LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We refer to those persons
who have securities registered in their own names on the books that we or any applicable trustee, depositary, or
warrant agent maintain for this purpose as the “holders” of those securities. These persons are the legal holders of the
securities. We refer to those persons who, indirectly through others, own beneficial interests in securities that are not
registered in their own names as “indirect holders” of those securities. As we discuss below, indirect holders are not
legal holders, and investors in securities issued in book-entry form or in street name will be indirect holders.

See also the section entitled “Description of Debt Securities - Form, Transfer, and Exchange” for additional discussion
of book entry and certificated form of ownership as such forms of ownership impact the rights and obligations of
purchasers of debt securities to be issued under this prospectus.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This
means securities may be represented by one or more global securities registered in the name of a financial institution
that holds them as depositary on behalf of other financial institutions that participate in the depositary’s book-entry
system. These participating institutions, which are referred to as participants, in turn, hold beneficial interests in the
securities on behalf of themselves or their customers. Upon the issuance of a global security, the depositary will credit,
on its book-entry registration and transfer system, the participants’ accounts with the respective principal amounts of
the book-entry securities represented by the global security beneficially owned by such participants. The accounts to
be credited will be designated by any dealers, underwriters, or agents participating in the distribution of the book-entry
securities. Ownership of book-entry securities will be shown on, and the transfer of the ownership interests will be
effected only through, records maintained by the depositary for the related global security (with respect to interests of
participants) and on the records of participants (with respect to interests of persons holding through participants). The
laws of some states may require that certain purchasers of securities take physical delivery of such securities in
definitive form. These laws may impair the ability to own, transfer, or pledge beneficial interests in book-entry
securities.

Only the person in whose name a security is registered is recognized as the holder of that security. Securities issued in
global form will be registered in the name of the depositary or its participants. Consequently, for securities issued in
global form, we will recognize only the depositary as the holder of the securities, and we will make all payments on
the 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; they are not obligated to do so under the
terms of the securities.

As aresult, investors in a book-entry security will not own 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 securities are issued in global form,
investors will be indirect holders, and not holders, of the securities.
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Street Name Holders

We may terminate a global security or issue securities in non-global form. In these cases, investors may choose to
hold their securities in their own names or in “street name.” 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 securities through an account he, she, or it maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers, and other financial
institutions in whose names the securities are registered as the holders of those securities, and we will make all
payments on those 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 securities in street name will be indirect holders, not holders, of those
securities.

Legal Holders

Our obligations, as well as the obligations of any applicable trustee and of any third parties employed by us or a
trustee, run only to the legal holders of the securities. We do not have obligations to investors who hold beneficial
interests in global 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 security or has no choice because we are issuing the 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
payment or notice even if that 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. Whether and how the holders contact the indirect
holders is up to the holders.

Special Considerations For Indirect Holders

If you hold 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 determine the following:

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;

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

how it would exercise rights under the securities if there were a default or other event triggering the need for holders
to act to protect their interests; and

¢f the securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.

Global Securities

A global security is a security that represents one or any other number of individual securities held by a depositary.
Generally, all securities represented by the same global securities will have the same terms. Each 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 the applicable prospectus supplement, The Depository Trust Company,
New York, New York, known as DTC, will be the depositary for all 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, its nominee,
or a successor depositary, 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 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 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 security, but only an indirect holder of a beneficial interest in the global security.
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If the prospectus supplement for a particular security indicates that the security will be issued in global form only,
then the security will be represented by a global security at all times unless and until the global security is terminated.
If termination occurs, we may issue the securities through another book-entry clearing system or decide that the
securities may no longer be held through any book-entry clearing system.

We may at any time and in our sole discretion determine not to have any of the book-entry securities of any series
represented by one or more global securities and, in that event, we will issue certificated securities in exchange for the
global securities of that series.

Special Considerations For Global Securities

The rights of an indirect holder 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
an indirect holder as a holder of securities and instead deal only with the depositary that holds the global security.

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

an investor cannot cause the securities to be registered in his, her, or its name, and cannot obtain non-global
certificates for his, her, or its interest in the securities, except in the special situations we describe below;

an investor will be an indirect holder and must look to his, her, or its own bank or broker for payments on the
securities and protection of his, her, or its legal rights relating to the securities, as we describe above;

an investor may not be able to sell interests in the 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, her, or its interest in a global security in circumstances where certificates
representing the 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 any applicable trustee have no responsibility for any aspect of the depositary’s actions or for its records of
ownership interests in a global security, nor do we or any applicable trustee 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 use immediately available funds, and your broker or bank may require you to do
so as well; and

financial institutions that participate in the depositary’s book-entry system, and through which an investor holds its
tnterest in a global security, may also have their own policies affecting payments, notices, and other matters relating
to the 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, the global security will terminate and interests in it will be exchanged for
physical certificates representing those interests. After that exchange, the choice of whether to hold 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 securities transferred to their own name, so that they will be direct holders. We have described the
rights of holders and street name investors above.

Unless we provide otherwise in the applicable prospectus supplement, the global security will terminate when the
following special situations occur:

if the depositary notifies us that it is unwilling, unable, or no longer qualified under the Exchange Act to continue as
depositary for that global security and we do not appoint another institution to act as depositary within 90 days;
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+f we notify any applicable trustee that we wish to terminate that global security; or

if an event of default has occurred with regard to securities represented by that global security and has not been cured
or waived.

The prospectus supplement may also list additional situations for terminating a global security that would apply only
to the particular types and series of securities covered by the applicable prospectus supplement. When a global
security terminates, the depositary, and not we or any applicable trustee, is responsible for deciding the names of the
institutions that will be the initial direct holders.

CERTAIN PROVISIONS OF DELAWARE LAW, OUR CERTIFICATE OF INCORPORATION, AND BYLAWS
Anti-Takeover Provisions

Certificate of Incorporation and Bylaws

Our certificate of incorporation provides for our board of directors to be divided into three classes with staggered
three-year terms. Only one class of directors will be elected at each annual meeting of our stockholders, with the other
classes continuing for the remainder of their respective three-year terms. Because our stockholders do not have
cumulative voting rights, our stockholders holding a majority of the shares of common stock outstanding will be able
to elect all of our directors. Our certificate of incorporation and bylaws provide that all stockholder actions must be
effected at a duly called meeting of stockholders and not by a consent in writing, and that only our board of directors,
chairperson of the board, chief executive officer, or president may call a special meeting of stockholders.

Our certificate of incorporation and bylaws require a 75% stockholder vote for the rescission, alteration, amendment,
or repeal of the bylaws by stockholders, and provide that stockholders may only remove a director for cause with a
75% stockholder vote. Our certificate of incorporation and bylaws also provide that vacancies occurring on our board
of directors for any reason and newly created directorships resulting from an increase in the authorized number of
directors may be filled only by vote of a majority of the remaining members of our board of directors. Our bylaws
establish an advance notice procedure for stockholder approvals to be brought before an annual meeting of our
stockholders, including proposed nominations of persons for election to our board of directors. The combination of the
classification of our board of directors, the lack of cumulative voting or the ability of stockholders to take action by
written consent, the 75% stockholder voting requirements, the limitations on removing directors without cause, the
ability of the board to fill vacancies, and the advance notice provisions will make it more difficult for our existing
stockholders to replace our board of directors as well as for another party to obtain control of us by replacing our
board of directors. Since our board of directors has the power to retain and discharge our officers, these provisions
could also make it more difficult for existing stockholders or another party to effect a change in management. In
addition, the authorization of undesignated preferred stock makes it possible for our board of directors to issue
preferred stock with voting or other rights or preferences that could impede the success of any attempt to change our
control.

These provisions may have the effect of deterring hostile takeovers or delaying changes in our control or management.
These provisions are intended to enhance the likelihood of continued stability in the composition of our board of
directors and its policies and to discourage certain types of transactions that may involve an actual or threatened
acquisition of us. These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The
provisions also are intended to discourage certain tactics that may be used in proxy fights. However, such provisions
could have the effect of discouraging others from making tender offers for our shares and, as a consequence, they also
may inhibit fluctuations in the market price of our stock that could result from actual or rumored takeover attempts.
Such provisions may also have the effect of preventing changes in our management.

Section 203 of the Delaware General Corporation Law

We are subject to Section 203 of the Delaware General Corporation Law, which prohibits a Delaware corporation
from engaging in any business combination with any interested stockholder for a period of three years after the date
that such stockholder became an interested stockholder, with the following exceptions:

before such date, the board of directors of the corporation approved either the business combination or the transaction
that resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction began,
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excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the
interested stockholder) those shares owned (i) by persons who are directors and also officers and (ii) employee stock
plans in which employee participants do not have the right to determine confidentially whether shares held subject to
the plan will be tendered in a tender or exchange offer; or
on or after such date, the business combination is approved by the board of directors and authorized at an annual or
special meeting of the stockholders, and not by written consent, by the affirmative vote of at least two-thirds of the
outstanding voting stock that is not owned by the interested stockholder.
In general, Section 203 defines business combination to include the following:
any merger or consolidation involving the corporation and the interested stockholder;
any sale, transfer, pledge, or other disposition of 10% or more of the assets of the corporation involving the interested
stockholder;
subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of
the corporation to the interested stockholder;
any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any
class or series of the corporation beneficially owned by the interested stockholder; or
the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges, or other financial
benefits by or through the corporation.
In general, Section 203 defines an “interested stockholder” as an entity or person who, together with the person’s
affiliates and associates, beneficially owns, or within three years prior to the time of determination of interested
stockholder status did own, 15% or more of the outstanding voting stock of the corporation.
Acceleration of equity upon change in control
Generally, under our 2005 Stock Incentive Plan and 2011 Equity Award Plan, in the event of certain mergers, a
reorganization or consolidation of our company with or into another corporation, or the sale of all or substantially all
of our assets or all of our capital stock wherein the successor corporation does not assume outstanding equity or issue
equivalent equity, our board of directors may accelerate vesting of outstanding equity under such plans.
Choice of Forum
Our certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive
forum for any derivative action or proceeding brought on our behalf; any action asserting a breach of fiduciary duty;
any action asserting a claim against us arising pursuant to the Delaware General Corporation Law, our certificate of
incorporation, or our bylaws; or any action asserting a claim against us that is governed by the internal affairs
doctrine.
Limitations of Liability and Indemnification
Our certificate of incorporation and bylaws provide that we will indemnify our directors and officers, and may
indemnify our employees and other agents, to the fullest extent permitted by the Delaware General Corporation Law,
which prohibits our certificate of incorporation from limiting the liability of our directors for the following:
any breach of the director’s duty of loyalty to us or to our stockholders;
acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

unlawful payment of dividends or unlawful stock repurchases or

redemptions; and
any transaction from which the director derived an improper personal benefit.
If Delaware law is amended to authorize corporate action further eliminating or limiting the personal liability of a
director, then the liability of our directors will be eliminated or limited to the fullest extent permitted by Delaware law,
as so amended. Our certificate of incorporation does not eliminate a director’s duty of care and, in appropriate
circumstances, equitable remedies, such as injunctive or other forms of non-monetary relief, remain available under
Delaware law. This provision also
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does not affect a director’s responsibilities under any other laws, such as the federal securities laws or other state or
federal laws. Under our bylaws, we are also empowered to purchase insurance on behalf of any person whom we are
required or permitted to indemnify.

In addition to the indemnification required in our certificate of incorporation and bylaws, we have entered into
indemnification agreements with each of our directors and officers. These agreements provide for the indemnification
of such directors, officers, and employees for certain expenses and liabilities incurred in connection with any action,
suit, proceeding, or alternative dispute resolution mechanism, or hearing, inquiry, or investigation that may lead to the
foregoing, to which they are a party, or are threatened to be made a party, by reason of the fact that they are or were a
director, officer, employee, agent, or fiduciary of our company, or any of our subsidiaries, by reason of any action or
inaction by them while serving as an officer, director, employee, agent, or fiduciary, or by reason of the fact that they
were serving at our request as a director, officer, employee, agent, or fiduciary of another entity. In the case of an
action or proceeding by or in the right of our company or any of our subsidiaries, no indemnification will be provided
for any claim where a court determines that the indemnified party is prohibited from receiving indemnification. We
believe that the provisions of our certificate of incorporation and bylaws described above and these indemnification
agreements are necessary to attract and retain qualified persons as directors and officers. We also maintain directors’
and officers’ liability insurance.

The limitation of liability and indemnification provisions in our certificate of incorporation and bylaws may
discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duties. They may also
reduce the likelihood of derivative litigation against directors and officers, even though an action, if successful, might
benefit us and our stockholders. A stockholder’s investment may be harmed to the extent we pay the costs of
settlement and damage awards against directors and officers pursuant to these indemnification provisions.

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

There is no pending litigation or proceeding naming any of our directors or officers as to which indemnification is
being sought, nor are we aware of any pending or threatened litigation that may result in claims for indemnification by
any director or officer.

PLAN OF DISTRIBUTION

We or a selling stockholder may sell the securities under this prospectus in one or more of the following ways from
time to time:

through agents;

¢o or through underwriters;

through dealers;

directly to one or more purchasers; or

through a combination of these methods of sale.

The securities that we or a selling stockholder distribute by any of these methods may be sold, in one or more
transactions, at:

a fixed price or prices, which may be changed;

market prices prevailing at the time of sale;

prices related to prevailing market prices;

negotiated prices; or

a combination of these pricing methods.

We will set forth in a prospectus supplement the terms of the offering of our securities, including:
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the name or names of any agents, underwriters, or dealers;

the purchase price of our securities being offered and the proceeds from the sale;

any over-allotment options under which underwriters may purchase additional securities from us or a selling
stockholder;

any agency fees or underwriting discounts and commissions and other items constituting agents’ or underwriters’
compensation;

the public offering price;

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

any securities exchanges on which such securities may be listed.

Unless otherwise indicated in the applicable prospectus supplement, if we or a selling stockholder use underwriters for
a sale of securities, the underwriters will acquire the securities for their own account. The underwriters may resell the
securities in one or more transactions, including negotiated transactions, at a fixed public offering price, or at varying
prices determined at the time of sale. The obligations of the underwriters to purchase the securities will be subject to
the conditions set forth in the applicable underwriting agreement. Unless otherwise indicated in a prospectus
supplement, the underwriters will be obligated to purchase all the securities offered if they purchase any of the
securities offered. We may change from time to time any initial public offering price and any discounts or concessions
the underwriters allow or reallow or pay to dealers. We may use underwriters with whom we have a material
relationship. We will describe in the prospectus supplement naming the underwriter the nature of any such
relationship. We may designate agents who agree to use their reasonable efforts to solicit purchases for the period of
their appointment or to sell securities on a continuing basis. We may also sell securities directly to one or more
purchasers without using underwriters or agents.

Underwriters, dealers, or agents may receive compensation in the form of discounts, concessions, or commissions
from us, a selling stockholder, or from purchasers of the securities as their agents in connection with the sale of the
securities. These underwriters, dealers, or agents may be considered to be underwriters under the Securities Act. As a
result, discounts, commissions, or profits on resale received by underwriters, dealers, or agents may be treated as
underwriting discounts and commissions. Each prospectus supplement will identify any underwriter, dealer, or agent
and describe any compensation received by them from us. Any initial public offering price and any discounts or
concessions allowed or reallowed or paid to dealers may be changed from time to time.

In compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the aggregate maximum
discount, commission or agency fees or other items constituting underwriting compensation to be received by any
FINRA member or independent broker-dealer will not exceed 8% of the proceeds from any offering pursuant to this
prospectus and any applicable prospectus supplement.

In connection with any offering, the underwriters may engage in stabilizing transactions, over-allotment transactions,
syndicate covering transactions, and penalty bids in accordance with Regulation M under the Exchange Act.
Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a
specified maximum.

Over-allotment involves sales by the underwriters of shares of our common stock in excess of the number of shares
the underwriters are obligated to purchase, which creates a syndicate short position. The short position may be either a
covered short position or a naked short position. In a covered short position, the number of shares of our common
stock over-allotted by the underwriters is not greater than the number of shares that they may purchase in the
over-allotment option. In a naked short position, the number of shares of our common stock involved is greater than
the number of shares in the over-allotment option. The underwriters may close out any covered short position by
either exercising their over-allotment option or purchasing shares of our common stock in the open market.
Syndicate covering transactions involve purchases of our common stock in the open market after the distribution has
been completed in order to cover syndicate short positions. In determining the source of shares to close out the short
position, the underwriters will consider, among other things, the price of shares of our common stock available for
purchase in the open market as compared to the price at which they may purchase shares through the over-allotment
option so that if there is a naked short position, the position can only be closed out by buying shares in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there could be
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downward pressure on the price of the shares of our common stock in the open market after the pricing of any offering
that could adversely affect investors who purchase in that offering.

Penalty bids permit the representatives of the underwriters to reclaim a selling concession from a syndicate member
when the common stock originally sold by the syndicate member is purchased in a stabilizing or syndicate covering
transaction to cover syndicate short positions.

These stabilizing transactions, over-allotments, syndicate covering transactions, and penalty bids may have the effect
of raising or maintaining the market price of our common stock or preventing or retarding a decline in the market
price of our common stock. As a result, the price of our common stock may be higher than the price that might
otherwise exist in the open market. These transactions may be effected on the Nasdaq Global Market or otherwise and,
if commenced, may be discontinued at any time.

Underwriters, dealers, and agents may be entitled under agreements entered into with us to indemnification against
certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments they
may be required to make in respect of these liabilities thereof. Underwriters, dealers, and agents and their affiliates
may be customers of, may engage in transactions with, or perform services for us in the ordinary course of business
for which they receive compensation.

Offers to purchase offered securities may be solicited by agents designated by us from time to time. Any agent
involved in the offer or sale of the offered securities in respect of which this prospectus is delivered will be named,
and any commissions payable by us will be set forth in the applicable prospectus supplement. Unless otherwise set
forth in the applicable prospectus supplement, any agent will be acting on a reasonable best efforts basis for the period
of its appointment. Any agent may be deemed to be an underwriter, as that term is defined in the Securities Act, of the
offered securities so offered and sold.

If offered securities are sold to the public by means of an underwritten offering, either through underwriting
syndicates represented by managing underwriters or directly by the managing underwriters, we will execute an
underwriting agreement with an underwriter or underwriters, and the names of the specific managing underwriter or
underwriters, as well as any other underwriters, will be set forth in the applicable prospectus supplement. In addition,
the terms of the transaction, including commissions, discounts and any other compensation of the underwriters and
dealers, if any, will be set forth in the applicable prospectus supplement, which prospectus supplement will be used by
the underwriters to make resales of the offered securities. If underwriters are utilized in the sale of the offered
securities, the offered securities will be acquired by the underwriters for their own account and may be resold from
time to time in one or more transactions, including:

negotiated transactions;

at fixed public offering prices; and

at varying prices determined by the underwriters at the time of sale.

In addition, unless otherwise indicated in the applicable prospectus supplement, the underwriting agreement will
provide that the obligations of the underwriters are subject to specified conditions precedent and that the underwriters
with respect to a sale of offered securities will be obligated to purchase all of the offered securities if any are
purchased.

We may grant to the underwriters options to purchase additional offered securities to cover over-allotments, if any, at
the public offering price with additional underwriting discounts or commissions, as may be set forth in the applicable
prospectus supplement. If we grant any over-allotment option, the terms of the over-allotment option will be set forth
in the applicable prospectus supplement.

If a dealer is utilized in the sales of offered securities, we will sell the offered securities to the dealer as principal. The
dealer may then resell the offered securities to the public at varying prices to be determined by the dealer at the time of
resale. Any dealer may be deemed to be an underwriter of the offered securities so offered and sold. The name of the
dealer and the terms of the transaction will be set forth in the applicable prospectus supplement.

We may directly solicit offers to purchase offered securities and sell offered securities directly to institutional
investors or others with respect to any resale of the offered securities. The terms of any of these sales will be described
in the applicable prospectus supplement.
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In order to comply with the securities laws of some states, if applicable, the shares of common stock offered by this
prospectus must be sold in such jurisdictions only through registered or licensed brokers or dealers. In addition, in
some states
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the shares of common stock may not be sold unless they have been registered or qualified for sale in the applicable
state or an exemption from the registration or qualification requirement is available and is complied with.

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan
of distribution.

LEGAL MATTERS

The validity of the securities offered hereby is being passed upon for us by Foley & Lardner LLP, Boston,
Massachusetts.

EXPERTS

The consolidated financial statements incorporated in this Prospectus by reference from the Company's Annual Report
on Form 10-K for the year ended December 31, 2017, and the effectiveness of Carbonite Inc.'s internal control over
financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their reports, which are incorporated herein by reference. Such consolidated financial statements have been
so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and
auditing.

The consolidated financial statements of Carbonite, Inc. as of December 31, 2016, and for each of the two years in the
period then ended appearing in Carbonite, Inc.’s Annual Report (Form 10-K) for the year ended December 31, 2017,
have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in its report
thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are
incorporated herein by reference 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 file annual, quarterly, and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC’s website at http://www.sec.gov. Copies of certain information
filed by us with the SEC are also available on our website at www.carbonite.com. Our website is not a part of this
prospectus. You may also read and copy any document we file at the SEC’s Public Reference Room, 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the
Public Reference Room.

This prospectus is part of a registration statement that we filed with the SEC. This prospectus omits some information
contained in the registration statement in accordance with SEC rules and regulations. You should review the
information and exhibits in the registration statement for further information on us and our consolidated subsidiaries
and the securities that we are offering. Statements in this prospectus concerning any document we filed as an exhibit
to the registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are
qualified by reference to these filings. You should review the complete document to evaluate these statements.
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference much of the information we file with the SEC, which means that we
can disclose important information to you by referring you to those publicly available documents. The information
that we incorporate by reference in this prospectus is considered to be part of this prospectus. Because we are
incorporating by reference future filings with the SEC, this prospectus is continually updated and those future filings
may modify or supersede some of the information included or incorporated in this prospectus. This means that you
must look at all of the SEC filings that we incorporate by reference to determine if any of the statements in this
prospectus or in any document previously incorporated by reference have been modified or superseded. This
prospectus incorporates by reference the documents listed below (File No. 001-35264) and any future filings we make
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents
or the portions of those documents not deemed to be filed) between the date of the initial registration statement and
the effectiveness of the registration statement and following the effectiveness of the registration statement until the
offering of the securities under the registration statement is terminated or completed:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 filed with the SEC on March 12, 2018,
tncluding the information specifically incorporated by reference into the Annual Report on Form 10-K from our
definitive proxy statement for the 2018 Annual Meeting of Stockholders;
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our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018 filed with the SEC on May 10,

2018;
our Current Reports on Form 8-K filed with the SEC on March 19, 2018 and May 8, 2018; and
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the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on
August 1, 2011, including any amendments or reports filed for the purpose of updating that description.
Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K,
including the related exhibits under Item 9.01, is not incorporated by reference in this prospectus.

You may request a copy of any or all of these documents, which will be provided to you at no cost, by writing or
telephoning us using the following contact information:

Carbonite, Inc.

Two Avenue de Lafayette

Boston, Massachusetts 02111

Attn: Danielle Sheer, General Counsel

Telephone: (617) 587-1100

You should rely only on the information contained in this prospectus, including information incorporated by reference
as described above, any accompanying prospectus supplement or any “free writing prospectus” that we may authorize to
be delivered to you. We have not authorized anyone to provide you with different information. If anyone provides you
with different or inconsistent information, you should not rely on it. You should not assume that the information in
this prospectus or any prospectus supplement is accurate as of any date other than the date on the front of those
documents or that any document incorporated by reference is accurate as of any date other than its filing date. You
should not consider this prospectus to be an offer or solicitation relating to the securities in any jurisdiction in which
such an offer or solicitation relating to the securities is not authorized. Furthermore, you should not consider this
prospectus to be an offer or solicitation relating to the securities if the person making the offer or solicitation is not
qualified to do so, or if it is unlawful for you to receive such an offer or solicitation.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the various expenses to be incurred in connection with the registration of the securities
being registered hereby, all of which will be borne by the Registrant. All amounts shown are estimates.

SEC registration fee *

Transfer agent’s, trustee’s and depository’s fees and expenses

Printing expenses wk
Legal fees of Registrant’s counsel wk
Accounting fees and expenses wk
Miscellaneous *%
Total expenses wk

Deferred in

accordance

with Rules
« 456(b) and

457(r) under

the

Securities

Act of 1933.

An estimate

of the

various

expenses in

connection

with the sale

and

distribution
45 OF the

securities

being

offered will

be included

in the

applicable

prospectus

supplement.

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of
directors to grant, indemnity to directors and officers in terms sufficiently broad to permit such indemnification under
certain circumstances for liabilities, including reimbursement for expenses incurred, arising under the Securities Act
of 1933, as amended, or the Securities Act.

Our certificate of incorporation provides for indemnification of our directors, officers, employees, and other agents to
the maximum extent permitted by the Delaware General Corporation Law, and our bylaws provide for
indemnification of our directors, officers, employees, and other agents to the maximum extent permitted by the
Delaware General Corporation Law.
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In addition, we have entered into indemnification agreements with our directors, officers, and some employees
containing provisions which are in some respects broader than the specific indemnification provisions contained in the
Delaware General Corporation Law. The indemnification agreements require us, among other things, to indemnify our
directors against certain liabilities that may arise by reason of their status or service as directors and to advance their
expenses incurred as a result of any proceeding against them as to which they could be indemnified.
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Item 16. Exhibits.
EXHIBIT INDEX

Exhibit
Number
1.1*  Form of Underwriting Agreement.

4.1(1) Amended and Restated Certificate of Incorporation of Carbonite. Inc.
4.2(2) Certificate of Elimination of Series A Junior Participating Preferred Stock. dated as of January 11. 2016.

4.3(3) Amended and Restated Bylaws of Carbonite. Inc.
4.4(4) Form of Common Stock Certificate of Carbonite, Inc.

4.6F Form of Indenture.
4.7*  Form of Debt Security.
4.8%  Form of Warrant Agreement and Certificate.
4.9*%  Form of Unit Agreement and Certificate.
5.1% Opinion of Foley & Lardner LLP.
12.1*  Statement of Computation of Ratio of Earnings to Fixed Charges and Preferred Stock Dividends.
23.1% Consent of Deloitte & Touche LLLP. independent registered public accounting firm.
23.2% Consent of Ernst & Young LLP. independent registered public accounting firm.
23.3% Consent of Foley & Lardner LLP (included in Exhibit 5.1).

24.1% Power of Attorney (included on signature page).
25 1#% Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939 of the Trustee under the

Indenture.

To be filed by amendment to this registration statement or by a report filed under the Securities Exchange Act of
1934, as amended, and incorporated herein by reference.
To be filed in accordance with the requirements of Section 305(b)(2) of the Trust Indenture Act of 1939 and
Rule 5b-3 thereunder.
Filed as Exhibit 3.1 to Registrant’s Quarterly Report on Form 10-Q filed with the Securities and Exchange
Commission on November 10, 2011, and incorporated herein by reference.
Filed as Exhibit 3.1 to Registrant’s Current Report on Form 8-K/A filed with the Securities and Exchange
Commission on January 13, 2016, and incorporated herein by reference.
Filed as Exhibit 3.2 to Amendment No. 2 to Registrant’s Registration Statement on Form S-1 filed with the
Securities and Exchange Commission on July 13, 2011, and incorporated herein by reference.
@) Filed as Exhibit 4.1 to Amendment No. 3 to Registrant’s Registration Statement on Form S-1 filed with the

Securities and Exchange Commission on July 25, 2011, and incorporated herein by reference.
1 Filed herewith.

Description of Exhibit

*

ek

(D
2)
3)

Item 17. Undertakings

(a) The undersigned Registrant hereby undertakes:

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

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

(i1) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in
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the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
Registration Statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
Registration Statement or any material change to such information in the Registration Statement;

Provided, however, That paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the Registration Statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the Registration Statement.

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

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

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

A. Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration
Statement as of the date the filed prospectus was deemed part of and included in the Registration Statement; and

B. Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a Registration Statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the Registration Statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the Registration Statement relating to the securities in the Registration
Statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a Registration Statement or prospectus
that is part of the Registration Statement or made in a document incorporated or deemed incorporated by reference
into the Registration Statement or prospectus that is part of the Registration Statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
Registration Statement or prospectus that was part of the Registration Statement or made in any such document
immediately prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities:

The undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant
to this Registration Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

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

(i1) Any “free writing prospectus” relating to the offering prepared by or on behalf of the undersigned Registrant or used
or referred to by the undersigned Registrant;

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

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

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the Registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the Registration Statement
shall be deemed to be a new Registration Statement relating to the securities offered therein, and the offering of such
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securities at that time shall be deemed to be the initial bona fide offering thereof.
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(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers, and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant
has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the suc>1700 Market St.

Philadelphia, PA 19103

Wells Fargo & Company
8,374,216(4) 7.4%

420 Montgomery Street,

San Francisco, CA 202

PRIMECAP Management Company
5,634,961(5) 5.0%

225 South Lake Ave., #400

Pasadena, CA 91101

(1) Calculated based on 113,408,000 outstanding shares of Entegris common stock as of January 31, 2009.

(2) With respect to the shares reported by Dimensional Fund Advisors LP, an investment advisor, it is reported that it exercises sole
dispositive power over 9,536,045 shares and sole voting power with respect to 9,439,676 shares.

(3) With respect to the shares held by Cooke & Bieler LP, an investment advisor, it is reported that it exercises shared dispositive power over
8,720,083 shares and shared voting power with respect to 5,364,748 shares.

(4) With respect to the shares held by Wells Fargo & Company (Wells), a parent holding or control person, Wells reported that it exercises
sole dispositive power over 6,042,465 shares and sole voting power with respect to 6,427,973 shares.

(5) With respect to the shares held by PRIMECAP Management Company, investment advisor, PRIMECAP reported that it exercises sole
dispositive power over 5,634,961 shares and sole voting power with respect to 842,920 shares.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires the Company s directors and officers and persons who own more than 10 percent
of Entegris Common Stock to file with the Securities and Exchange Commission initial reports of ownership and reports of changes in

ownership of Entegris common stock. Entegris is required to disclose any failure to file these reports by the required due dates. All of these

filing requirements were satisfied in a timely manner during 2008 with the following exceptions: Mr. Graves two Form 4s, one relating to a sale
filed one day late due to administrative error and one relating to an award that although reported in a timely fashion on Form 8-K was filed nine
days late due to a communications oversight; Mr. Loy one Form 4 relating to an award that although reported in a timely fashion on Form §-K
was filed nine days late due to a communications oversight; Mr. Pandraud one Form 4 relating to the cancellation of restricted stock and stock
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options in connection with his termination was filed twenty-two days late due to a communications oversight.
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Table of Conten
REPORT OF THE AUDIT & FINANCE COMMITTEE

The Audit & Finance Committee is composed of three members and acts under a written charter adopted by the Board of Directors. The
members of the Audit & Finance Committee are independent directors, as defined in the Audit & Finance Committee Charter and in Rule
4200(15) of the NASDAQ Stock Market, Inc. Marketplace Rules.

The Audit & Finance Committee reviewed the Company s audited financial statements for the fiscal year ended December 31, 2008 and

discussed these financial statements with the Company s management. Management is responsible for the Company s internal controls and the
financial reporting process. Management represented to the Audit & Finance Committee that the Company s financial statements had been
prepared in accordance with accounting principles generally accepted in the United States. The Audit & Finance Committee selected KPMG

LLP to serve as the Company s independent registered public accounting firm for 2008. The Company s independent registered public accounting
firm is responsible for performing an audit of the Company s financial statements in accordance with auditing standards generally accepted in the
United States and to issue a report on those financial statements. More specifically, the Audit & Finance Committee reviews, evaluates, and
discusses with the Company s management and with the independent registered public accounting firm, the following matters:

the plan for, and the independent accountants report on, each audit of the Company s financial statements;

the Company s financial disclosure documents, including all financial statements and reports filed with the Securities and Exchange
Commission or sent to stockholders;

changes in the Company s accounting practices, principles, controls or methodologies; significant developments or changes in
accounting rules applicable to the Company; and

the adequacy of the Company s internal controls and accounting, financial and auditing personnel and the areas of risk that could
impact the Company s business.
The Audit & Finance Committee also reviewed and discussed the audited financial statements and the matters required by Statement on
Auditing Standards No. 61 (The Auditor s Communication With Those Charged with Governance) with KPMG LLP, the Company s independent
registered public accounting firm for 2008. Statement on Auditing Standards No. 61 requires the Company s independent registered public
accounting firm to discuss with the Company s Audit & Finance Committee, among other things, the following:

methods to account for significant unusual transactions;

the effect of significant accounting policies in controversial or emerging areas for which there is a lack of authoritative guidance or
consensus;

the process used by management in formulating particularly sensitive accounting estimates and the basis for the auditors conclusions
regarding the reasonableness of those estimates; and

disagreements with management over the application of accounting principles, the basis for management s accounting estimates and
the disclosures in the financial statements.
KPMG LLP also provided the Audit & Finance Committee with the written disclosures and the letter required by PCAOB Rule 3526
(Communication with Audit Committees Concerning Independence). PCAOB Rule 3526 requires auditors annually to disclose in writing all
relationships that in the auditor s professional opinion may reasonably be thought to bear on independence, confirm their perceived independence
and engage in a discussion of independence. The Audit & Finance Committee discussed with the independent registered public accounting firm
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the matters disclosed in this communication and that firm s independence from Entegris. The Audit & Finance Committee also considered
whether the provision of the audit related and tax services to Entegris by the independent registered public accounting firm, which are referred to
under ACCOUNTANTS below, is compatible with maintaining such auditors independence and concluded that the independent registered
public accounting firm met the specified independence standards.
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Based on its discussions with management and the independent registered public accounting firm, and its review of the representations and
information provided by management and the independent registered public accounting firm, the Audit & Finance Committee recommended to
the Company s Board of Directors that the audited financial statements be included in the Company s Annual Report on Form 10-K for the fiscal
year ended December 31, 2008.

In performing all of these functions, the Audit & Finance Committee acts only in an oversight capacity. The members of the Audit & Finance
Committee have necessarily relied on the information, opinions, reports and statements presented to them by Entegris management, which has

the primary responsibility for financial statements and reports. The members of the Audit & Finance Committee have also relied on the work

and assurances of the Company s independent registered public accounting firm, who in their report express an opinion on the Company s annual
financial statements. Accordingly, while the Audit & Finance Committee recommended to the Company s Board of Directors that the audited
financial statements be included in the Company s Annual Report on Form 10-K as described above, the foregoing oversight procedures do not
assure that management has maintained adequate financial reporting processes and controls, that the financial statements are accurate, or that the
audit would detect all inaccuracies or flaws in the Company s financial statements. The information set forth in this report of the Audit & Finance
Committee is not soliciting material , deemed to be filed with the Securities and Exchange Commission and is not incorporated by reference into
any filings of the Company under the Securities Exchange Act of 1934, as amended, irrespective of any general incorporation language

contained in any such filing.

AUDIT & FINANCE COMMITTEE
Roger D. McDaniel, Chairman
Daniel W. Christman
Brian F. Sullivan
ACCOUNTANTS

KPMG LLP, ( KPMG ) independent registered public accounting firm, has reported on the Company s consolidated financial statements for the
years ended December 31, 2008, 2007 and 2006. The Audit & Finance Committee has also reviewed and approved in advance the scope and
nature of the services to be performed for Entegris by that firm. Representatives of KPMG are expected to be present at the Annual Meeting to
make a statement if they wish to do so, and to respond to appropriate stockholder questions.

In connection with their examination of and report on the Company s financial statements, on management s assessment of the effectiveness of
the Company s internal controls over financial reporting and on the effectiveness of the internal controls over financial reporting for 2008,
KPMG also reviewed the Company s Annual Report on Form 10-K and performed a review of its quarterly financial statements included in the
quarterly reports on Form 10-Q filed with the Securities and Exchange Commission.

Representatives of KPMG regularly attend meetings of the Audit & Finance Committee. The Audit & Finance Committee pre-approves and
reviews audit and non-audit services performed by KPMG as well as the fees charged by KPMG for such services. In its pre-approval and

review of non-audit service fees, the Audit & Finance Committee considers, among other factors, the possible effect of the performance of such
services on the auditors independence. To avoid potential conflicts of interest in maintaining auditor independence, the law prohibits a publicly
traded company from obtaining certain non-audit services from its independent registered public accounting firm. In 2008, 2007 and 2006, we

did not obtain any of these prohibited services from KPMG. Entegris uses other accounting firms for these types of non-audit services. For
additional information concerning the Audit & Finance Committee and its activities with KPMG, see Corporate Governance and Report of the
Audit Committee above.
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Audit Fees

Aggregate fees for professional services rendered for the Company by KPMG for the fiscal years ended December 31, 2008 and 2007 were:

Year ended Year ended

December 31, December 31,
Service 2008 2007
Audit Fees $ 1,667,000 $ 1,592,000
Audit Related Fees 131,000 60,000
Tax Fees 121,000 171,000
All Other Fees
Total $ 1,919,000 $ 1,823,000

The Audit services for the years ended December 31, 2008 and 2007, consisted of professional services rendered for the integrated audit of the
Company s consolidated financial statements and its internal control over financial reporting, as required by the Sarbanes-Oxley Act of 2002 for
the years ended December 31, 2008 and 2007; the statutory audits of certain of the Company s foreign subsidiaries, the review of the Company s
interim consolidated financial statements in quarterly reports to the SEC; and the services normally provided by the independent registered

public accounting firm in connection with statutory and regulatory filings with the SEC.

The fees for Audit Related services for the year ended December 31, 2008 were for auditing procedures performed in connection with the
Company s August 2008 acquisition of Poco Graphite, Inc. The fees for Audit Related services for the year ended December 31, 2007 were for
services related to the assessment of the Company s adoption of FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes and
auditing procedures performed in connection with the Company s 2007 acquisition of a specialty coatings business.

The fees for Tax services for the years ended December 31, 2008 and 2007, were for services related to tax compliance, tax planning and tax
advice for the Company, principally in international locations.

There were no fees for All Other services for the years ended December 31, 2008 or 2007.

Effective August 10, 2005, the Company s Board of Directors adopted the charter of the Audit & Finance Committee which requires the
pre-approval of all non-audit services before any such non-audit services are performed for the Company. The charter of the Audit & Finance
Committee is posted on the Company s web site http://www.Entegris.com under Investors Corporate Governance . The Audit & Finance
Committee adopted pre-approval policies and procedures with respect to audit and permissible non audit services ( Services ) effective August 10,
2005. Under this policy Services must receive either a general pre-approval or a specific pre-approval by the Audit & Finance Committee. The
grant of a general pre-approval of Services is limited to identified Services that have been determined not to impair the independence of the
independent registered public accounting firm and must include a maximum fee level for the Services approved. A request for specific
pre-approval must include detailed information concerning the scope of the Services and the fees to be charged. The policy also provides for a
special delegation of pre-approval authority to the Chairman of the Audit & Finance Committee where the commencement of Services is
required prior to the next scheduled meeting of the Audit & Finance Committee and it is impractical to schedule a special meeting; any such
pre-approval by the Chairman is subject to review by the full Audit & Finance Committee. All of the fees listed as paid for 2008 and 2007 in the
table above received pre-approval by the Company s Audit & Finance Committee.
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STOCKHOLDER PROPOSALS FOR 2010 ANNUAL MEETING

Stockholder proposals submitted for inclusion in next year s proxy materials must be received by the Company no later than December 4, 2009
and must comply with the requirements of Rule 14a-8 under the Securities Exchange Act of 1934, as amended. Proposals should be addressed to
Peter W. Walcott, Senior Vice President, General Counsel and Secretary, Entegris, Inc., 129 Concord Road, Billerica, MA 01821.

Under the Company s By-Laws any stockholder of record of Entegris may nominate candidates for election to the Board of Directors or present
other business at an annual meeting if a written notice is delivered to the Secretary of Entegris at the Company s principal executive offices not
less than 90 days nor more than 120 days prior to the first anniversary of the preceding year s annual meeting. Such written notice must set forth:
(a) as to each proposed nominee (i) the name, age, business address and, if known, residence address of each such nominee, (ii) the principal
occupation or employment of each such nominee, (iii) the number of shares of stock of the Corporation which are beneficially owned by each
such nominee, (iv) any other information concerning the nominee that must be disclosed as to nominees in proxy solicitations pursuant to
Regulation 14A under the Securities Exchange Act of 1934, as amended (the Exchange Act ), including such person s written consent to be
named as a nominee and to serve as a director if elected; and (v) a statement whether such nominee, if elected, has agreed to tender, promptly
following such election, an irrevocable resignation to be effective if, at the next meeting for the election of directors: (A) the director does not
receive the majority vote required by Section 3.3 of the By-Laws and (B) the Board of Directors accepts such resignation; and (b) as to the
stockholder giving the notice (i) the name and address, as they appear on the Corporation s books, of such stockholder; (ii) the class and number
of shares of the Corporation which are beneficially owned by such stockholder; (iii) the class or series and number of shares of capital stock of
the Company that are beneficially owned by each associate of the stockholder or beneficial owner as of the date of the notice; (iv) a description
of any agreement, arrangement or understanding (whether or not in writing) with respect to the business between or among such stockholder and
any other person, including without limitation any agreements that would be required to be described or reported pursuant to Item 5 or Item 6 of
Exchange Act Schedule 13D (regardless of whether the requirement to file a Schedule 13D is applicable to the shareholder or beneficial owner);
(v) a description of any agreement, arrangement or understanding (whether or not in writing and including any derivative or short positions,
profit interests, options, hedging transactions, and borrowed or loaned shares, regardless of whether settled in shares or in cash) that has been
entered into as of the date of the stockholder s notice by, or on behalf of, such stockholder or beneficial owner, the effect or intent of which is to
mitigate loss, manage risk or benefit from changes in the share price of any class or series of the Company s capital stock, or increase or decrease
the voting power of the stockholder or beneficial owner with respect to shares of capital stock of the Company, including the notional number of
shares that are the subject of such agreement, arrangement or understanding; (vi) a description of any agreement, arrangement or understanding
(whether or not in writing) between or among such stockholder and any other person relating to acquiring, holding, voting or disposing of any
shares of stock of the Corporation, including the number of shares that are the subject of such agreement, arrangement or understanding;; and
(vii) a description of all direct and indirect compensation and any other material agreement, arrangement, understanding or relationship during
the past three years between or among such stockholder and its affiliates and associates, or others with whom such stockholder is acting in
concert, on the one hand, and each such nominee and his or her affiliates and associates, or others with whom such nominee is acting in concert,
on the other hand, including, without limitation, all information that would be required to be disclosed pursuant to Item 404 promulgated under
Securities & Exchange Commission Regulation S-K if the stockholder making the nomination, or any affiliate or associate of such stockholder
or person with whom the stockholder is acting in concert, were the registrant for purposes of such rule and the nominee were a director or
executive officer of such registrant. Further, under the By-Laws the Company may also require any proposed nominee to furnish such other
information as may reasonably be required by the Company to determine the eligibility of such proposed nominee to serve as a director of the
Company.

The deadline for receipt of timely notice of stockholder proposals for submission to the Entegris 2010 Annual Meeting of Stockholders without
inclusion in the Company s 2010 proxy statement is February 5, 2010.
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Unless such notice is received by Entegris at its offices at 129 Concord Road, Billerica, MA 01821, Attention Peter W. Walcott, Senior Vice
President, General Counsel and Secretary, on or before the foregoing date, proxies with respect to such meeting will confer discretionary voting
authority with respect to any such matter.

FORM 10-K ANNUAL REPORT

A copy of the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2008 accompanies this proxy statement.
Stockholders may obtain without charge an additional copy of the Company s Annual Report on Form 10-K for the fiscal year ended

December 31, 2008, by writing to Gregory B. Graves, Senior Vice President & Chief Financial Officer, Entegris, Inc. at the Company s
headquarters. In addition, the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2008 is available through the web
site of the Securities & Exchange Commission (www.sec.gov) on the EDGAR database as well as on the Company s web page
www.Entegris.com in the Investors section under the heading SEC Filings .

OTHER BUSINESS

The Board of Directors is not aware of any other business to come before the Annual Meeting of Stockholders. However, if other matters
properly come before the meeting, it is the intention of the persons named in the enclosed form of proxy to vote such proxy in accordance with
their judgment as to such matters.

By Order of the Board of Directors,

Peter W. Walcott

Senior Vice President, General Counsel & Secretary
Chaska, Minnesota

April 3, 2009
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VOTE BY INTERNET - www.proxyvote.com
ATTN: STEVEN CANTOR

129 CONCORD ROAD

Use the Internet to transmit your voting instructions and for

BILLERICA, MA 01821 electronic delivery of information up until 11:59 P.M. Eastern Time
on May 5, 2009. Have your proxy card in hand when you access the
web site and follow the instructions to obtain your records and to
create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER
COMMUNICATIONS

If you would like to reduce the costs incurred by Entegris, Inc. in
mailing proxy materials, you can consent to receiving all future
proxy statements, proxy cards and annual reports electronically via
e-mail or the Internet. To sign up for electronic delivery, please
follow the instructions above to vote using the Internet and, when
prompted, indicate that you agree to receive or access stockholder
communications electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up
until 11:59 P.M. Eastern Time on May 5, 2009. Have your proxy
card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Entegris, Inc., c/o
Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS
FOLLOWS: M12012

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
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THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

ENTEGRIS, INC. For Withhold For All To withhold authority to vote for any individual
nominee(s), mark For All Except and write the
All All Except number(s) of the nominee(s) on the line below.

The Board of Directors of Entegris, Inc.
Recommends a Vote FOR the Following Nominees.

1. Election of Directors

To elect as directors of Entegris, Inc. to serve until the
2010 Annual Meeting of Stockholders the nominees
listed below:

Nominees:

01) Gideon Argov 05) Gary F. Klingl

02) Michael A. Bradley 06) Roger D. McDaniel
03) Michael P.C. Carns 07) Paul L.H. Olson
04) Daniel W. Christman 08) Brian F. Sullivan

(Please sign exactly as your name(s) appear(s) hereon. When
signing as attorney, executor, administrator, or other fiduciary,
please give full title as such. Joint owners should each sign
personally. All holders must sign. If a corporation or partnership,
please sign in full corporate or partnership name, by authorized
officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:

The Notice and Proxy Statement, Annual Report on Form 10-K and Shareholder Letter are available at www.proxyvote.com.

M12013

ENTEGRIS, INC.

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS OF ENTEGRIS, INC.

ANNUAL MEETING OF STOCKHOLDERS

Wednesday, May 6, 2009

By signing this proxy or granting your proxy by telephone or the Internet as described on the reverse side, you revoke all prior proxies and
constitute and appoint Gideon Argov, Gregory B. Graves and Peter W. Walcott and each of them singly, your proxies and attorneys with
full power of substitution, to vote all shares of Common Stock of Entegris, Inc. held by you or in respect of which you would be entitled to
vote or act at the Annual Meeting of Stockholders of Entegris, Inc. to be held at 129 CONCORD RD., BILLERICA, MA 01821, on May 6,
2009 at 10:00 a.m. local time and at any adjournments of said meeting (except as expressly limited on the reverse side) which you would
possess if personally present.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED FOR ALL NOMINEES AND IN THE DISCRETION OF
THE NAMED PROXIES AS TO ANY OTHER MATTER THAT MAY COME BEFORE THE ANNUAL MEETING OF
STOCKHOLDERS.

You can vote by telephone OR Internet! Available 24 hours a day 7 days a week!
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SEE REVERSE SIDE OF THIS CARD FOR VOTING INSTRUCTIONS

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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