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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 prospe
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