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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

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

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨ Smaller reporting company ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered (1)

Proposed

Maximum

Offering Price
Per Share (1)(2)

Proposed

Maximum

Aggregate

Offering Price (1)(2)

Amount of

Registration Fee
Primary Offering:
Common Stock, par value $0.01 per
share (4) �  �  �  �  
Preferred Stock, par value $0.01 per
share (4) �  �  �  �  
Debt Securities �  �  �  �  
Warrants �  �  �  �  
Units �  �  �  �  
Total Primary Offering (5): $75,000,000 �  $75,000,000 $9,660.00(3)
Secondary Offering:
Common Stock, par value $0.01 per
share
Total Secondary Offering: 9,500,000 shares $11.98(6) $113,810,000 $14.658.73
Total Registration Fee $24,318.73

(1) Pursuant to Rule 457(i) under the Securities Act of 1933, as amended (the �Securities Act�), with respect to the
primary offering, the securities registered hereunder include such indeterminate number of shares of common
stock and preferred stock, number of warrants and units and principal amount of debt securities as may be issued
upon conversion or exchange of any preferred stock, warrants or debt securities registered hereunder that provide
for conversion or exchange, upon exercise of warrants or pursuant to the anti-dilution provisions of any such
securities.

(2) The proposed maximum per unit and aggregate offering prices per class of securities with respect to the primary
offering will be determined from time to time by the registrant in connection with the issuance by the registrant of
the securities registered under this registration statement and is not specified as to each class of security pursuant
to General Instruction II.D of Form S-3 under the Securities Act.

(3) Calculated pursuant to Rule 457(o) under the Securities Act with respect to the primary offering.
(4) Includes an indeterminate number of shares of common stock or preferred stock as may be sold from time to time,

at indeterminate prices.
(5) Any securities registered hereunder with respect to the primary offering may be sold separately or as units with

other securities registered hereunder. The proposed maximum offering price per unit will be determined by the
registrant in connection with the issuance of the securities. In no event will the aggregate offering price of all
securities issued from time to time pursuant to this registration statement with respect to the primary offering
exceed $75,000,000.

Edgar Filing: Carbonite Inc - Form S-3

Table of Contents 4



(6) Estimated based upon the average of the high and low reported sales prices of the registrant�s common stock as
reported on the Nasdaq Global Market on November 15, 2013, solely for the purpose of computing the amount of
the registration fee in accordance with Rule 457(c) under the Securities Act of 1933, as amended.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. Neither we nor the selling stockholders
may sell these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 18, 2013

PROSPECTUS

$75,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

We may from time to time offer and sell the primary offering, 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, up to an aggregate amount of $75,000,000.

In addition to the primary offering of securities described above, the selling stockholders may from time to time sell
up to 9,500,000 shares of common stock. We will not receive any proceeds from the sale, if any, of common stock by
the selling stockholders.

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 November 15, 2013, the last
reported sale price of the shares of our common stock on the Nasdaq Global Market was $12.01 per share.
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Investing in our securities involves a high degree of risk. See �Risk Factors� on page 3 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                     , 2013.
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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 primary offerings, up to a total dollar amount of $75,000,000.
In addition, under this shelf registration process, the selling stockholders may from time to time sell up to 9,500,000
shares of our common stock. We have provided to you in this prospectus a general description of the securities that we
and the selling stockholders may offer. Each time we or the selling stockholders 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 primary offering of our securities and the secondary offering of our common stock by the selling
stockholders.

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�.

-1-
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SUMMARY

Carbonite, Inc.

Carbonite, Inc. is a Delaware corporation incorporated on February 10, 2005. We are a leading provider of cloud
backup solutions for small businesses and consumers. We provide easy-to-use, affordable, and secure cloud backup
solutions with anytime, anywhere access to files stored on our servers. We believe that we are the best known brand in
the cloud backup market.

Corporate Information

Our principal executive offices are located at Carbonite, Inc., 177 Huntington Avenue, Boston, Massachusetts 02115.
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 tm 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.

-2-
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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, 2012 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.

-3-
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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,� �may,�
�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.

-4-
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

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.

-5-
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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 primary 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 primary 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.

We will not receive any proceeds from the sale of shares of common stock in a secondary offering by the selling
stockholders.

-6-
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SECURITIES WE MAY OFFER

The following is a general description of the terms and provisions of the securities we and the selling stockholders
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.

-7-
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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 and
the selling stockholders 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.

Under our certificate of incorporation, we are authorized to issue 45,000,000 shares of common stock, par value
$0.01per share, of which 26,446,809 shares of common stock were issued and outstanding as of November 1, 2013.

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.

Registration Rights

In connection with private financing transactions consummated prior to our initial public offering in 2011, we granted
the registration rights described below pursuant to an investors� rights agreement. The shares that are subject to these
registration rights are referred to as the registrable securities.

The holders of 66 2/3% of the registrable securities have waived their registration rights under the investors� rights
agreement in connection with the filing of the registration statement, of which this prospectus forms a part, including
any offering under this prospectus, in exchange for the inclusion in the registration statement of 9,500,000 shares of
common stock held by such holders and by current members of our board of directors and management, as well as
certain of their personal planning vehicles.
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Demand registration rights

Subject to certain limitations, the holders of at least 35% of the registrable securities can, on not more than two
occasions, request that we register all or a portion of their shares. Such request for registration must cover at least that
number of shares with an anticipated aggregate offering price, net of underwriting discounts and commissions,
exceeding $10 million. Additionally, we will not be required to effect a demand registration during

-8-
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the period beginning 60 days prior to the filing and 180 days following the effectiveness of a registration statement
relating to a public offering of our securities (subject to extension in certain circumstances).

Piggyback registration rights

Subject to certain limitations, in the event that we propose to register any of our securities under the Securities Act,
either for our own account or for the account of selling stockholders, the holders of registrable securities are entitled to
certain �piggyback� registration rights allowing the holder to include their shares in such registration, subject to certain
marketing and other limitations. As a result, whenever we propose to file a registration statement under the Securities
Act, other than with respect to a registration related to employee benefit plans, debt securities, or corporate
reorganizations, the holders of registrable securities are entitled to notice of the registration and have the right, subject
to limitations that the underwriters may impose on the number of shares included in the registration, to include their
shares in the registration.

Form S-3 registration rights

Subject to certain limitations, the holders of at least 10% of the registrable securities can make a written request that
we register their shares on Form S-3 if we are eligible to file a registration statement on Form S-3 and if the aggregate
price to the public of the shares offered is at least $2.5 million. These stockholders may make an unlimited number of
requests for registration on Form S-3. However, we will not be required to effect a registration on Form S-3 if we have
effected one such registration in a given 12-month period.

We will pay the registration expenses of the holders of the shares registered pursuant to the demand, piggyback, and
Form S-3 registrations described above. In an underwritten offering, the managing underwriter, if any, has the right,
subject to specified conditions, to limit the number of shares such holders may include. Additionally, we will not be
required to effect Form S-3 registrations during the period beginning 60 days prior to the filing and 180 days
following the effectiveness of a registration statement relating to a public offering of our securities (subject to
extension in certain circumstances).

The demand, piggyback, and Form S-3 registration rights described above will expire, with respect to any particular
stockholder, when that stockholder can sell all of its registrable securities under Rule 144 of the Securities Act during
any three-month period. In any event, all such registration rights will expire upon the earlier of August 16, 2016 and
the consummation of certain events, including the sale of all of our assets, a change in control of the Company, or a
liquidation, dissolution, or winding up of the Company.

Pursuant to the investors� rights agreement, each stockholder that has registration rights has agreed that to the extent
requested by us and the underwriters for the applicable offering, such stockholder will not sell or otherwise dispose of
any securities for a period of up to 180 days (subject to extension in certain circumstances) follow consummation of
the applicable offering.

The Nasdaq Global Market Listing

Our common stock is listed on the Nasdaq Global Market under the symbol �CARB.� As of November 15, 2013, the
closing price per share of our common stock on the Nasdaq Global Market was $12.01.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.
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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
$0.01per share, none of which were issued and outstanding as of November 15, 2013. 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;

� 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;
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� 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.

-10-
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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.

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:
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� 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
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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.

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.
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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 American Stock Transfer and Trust Company
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:
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� 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;

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

� whether 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;
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� 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;

� 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.
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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
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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.

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.
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