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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. x

If this Form is a post-effective amendment to a registration 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 x Accelerated filer

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

CALCULATION OF REGISTRATION FEE

Proposed
Proposed
Amount Maximum
Maximum
Title of Each Class of to be Aggregate
Offering Price Amount of
Securities to be Registered(1) Registered Per Unit  Offering Price Registration Fee
Common Stock, Preferred Stock, Debt Securities,
Warrants 2) ) 2) 2)
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(1) Securities registered hereunder may be sold separately, together or as units with other securities registered
hereunder.

(2) We are registering an indeterminate aggregate principal amount and number of securities of each identified class
of securities, which may be offered from time to time in unspecified numbers and at indeterminate prices, and as
may be issuable upon conversion, redemption, repurchase, exchange or exercise of any securities registered
hereunder, including under any applicable anti-dilution provisions. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of other securities. In accordance with
Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of the entire registration fee.
Registration fees will be paid subsequently on a pay-as-you-go basis.
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PROSPECTUS
Regeneron Pharmaceuticals, Inc.
COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES

WARRANTS

We may from time to time offer to sell together or separately in one or more offerings:

common stock;

preferred stock;

debt securities, which may be senior, subordinated or junior subordinated and convertible or
non-convertible; and

warrants to purchase our common stock, preferred stock or debt securities.
This prospectus describes some of the general terms that may apply to these securities. We will provide the specific
prices and terms of these securities in one or more supplements to this prospectus at the time of the offering. You
should read this prospectus and the accompanying prospectus supplement carefully before you make your investment
decision.

We may offer and sell these securities through underwriters, dealers or agents or directly to purchasers, on a
continuous or delayed basis. The prospectus supplement for each offering will describe in detail the plan of
distribution for that offering and will set forth the names of any underwriters, dealers or agents involved in the
offering and any applicable fees, commissions or discount arrangements.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement or a free writing
prospectus.

Our Common Stock is listed on the NASDAQ Global Select Market under the trading symbol REGN. Each
prospectus supplement will indicate if the securities offered thereby will be listed on any securities exchange.
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Investing in our securities involves a high degree of risk. See _Risk Factors on page 4 before you make your
investment decision.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus or the accompanying prospectus supplement is

truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 5, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
SEC )usinga shelf registration process. Under the shelf process, we may sell any combination of the securities
described in this prospectus in one or more offerings.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell
securities we will provide a supplement to this prospectus that will contain specific information about the terms of that
offering, including the specific amounts, prices and terms of the securities offered. The prospectus supplement may
also add, update or change information contained in this prospectus. You should carefully read both this prospectus
and any accompanying prospectus supplement or other offering materials, together with the additional information
described under the heading Where You Can Find More Information.

You should rely only on the information contained or incorporated by reference in this prospectus. 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. We are not making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted.

This prospectus and any accompanying prospectus supplement or other offering materials do not contain all of the
information included in the registration statement as permitted by the rules and regulations of the SEC. For further
information, we refer you to the registration statement on Form S-3, including its exhibits. We are subject to the
informational requirements of the Securities Exchange Act of 1934, as amended ( Exchange Act ), and, therefore, file
reports and other information with the SEC. Statements contained in this prospectus and any accompanying

prospectus supplement or other offering materials about the provisions or contents of any agreement or other
document are only summaries. If SEC rules require that any agreement or document be filed as an exhibit to the
registration statement, you should refer to that agreement or document for its complete contents.

You should not assume that the information in this prospectus, any prospectus supplement or any other offering
materials is accurate as of any date other than the date on the front of each document. Our business, financial
condition, results of operations and prospects may have changed since then.

In this prospectus, unless otherwise specified or the context requires otherwise, we use the terms Regeneron,
Company, we, us, and our to refer to Regeneron Pharmaceuticals, Inc. References to preferred stock refer to sha
our preferred stock, par value $0.01 per share; references to Common Stock refer to shares of our common stock, par
value $0.001 per share; references to Class A Stock refer to our Class A Stock, par value $0.001 per share; and
references to common shares mean, collectively, shares of Common Stock and shares of Class A Stock.

ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplements, and the documents incorporated by reference contain
forward-looking statements that involve risks and uncertainties relating to future events and our future financial
performance, and actual events or results may differ materially from these forward-looking statements. Words such as

anticipate, expect, intend, plan, believe, seek, estimate, variations of such words, and similar expressions ¢
to identify such forward-looking statements, although not all forward-looking statements contain these identifying
words. These statements concern, and these risks and uncertainties include, among others, the nature, timing, and
possible success and therapeutic applications of our products, product candidates, potential new indications for
marketed products, and research and clinical programs now underway or planned; the likelihood and timing of
possible regulatory approval and commercial launch of our late-stage product candidates and new indications for
marketed products; ongoing regulatory obligations and oversight impacting our research and clinical programs and
business; determinations by regulatory and administrative governmental authorities which may delay or restrict our
ability to continue to develop or commercialize our products and product candidates and possible new indications for
marketed products; competing drugs and product candidates that may be superior to our products and product
candidates and possible new indications for marketed products; uncertainty of market acceptance and commercial
success of our products and product candidates and possible new indications for marketed products; our ability to
manufacture and manage supply chains for multiple products and product candidates; coverage and reimbursement
determinations by third-party payers, including Medicare and Medicaid; unforeseen safety issues resulting from the
administration of products and product candidates in patients, including serious complications or side effects in
connection with the use of our product candidates in clinical trials; unanticipated expenses; the costs of developing,
producing, and selling products; our ability to meet any of our financial projections or guidance and changes to the
assumptions underlying those projections or guidance; the potential for any license or collaboration agreement,
including our agreements with Sanofi and Bayer HealthCare LLC, to be cancelled or terminated without any further
product success; and risks associated with intellectual property of other parties and pending or future litigation relating
thereto. A list and description of risks, uncertainties, and other matters that should be considered in evaluating such
forward-looking statements can be found in our Annual Report on Form 10-K for the fiscal year ended December 31,
2012 and in our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2013, in each case
including in the sections thereof captioned Item 1A. Risk Factors. Any forward-looking statements are made by us
based on management s current beliefs and judgment, and the reader is cautioned not to rely on any such statements.
We do not undertake any obligation to update publicly any forward-looking statement, whether as a result of new
information, future events, or otherwise.

NOTE REGARDING TRADEMARKS
ARCALYSY, EYLEBA ZALTRA&P Veloclmmihe VelociGé&e VelociMo®e VelociM®b and

VelociSuif® are our trademarks. Trademarks and trade names of other companies appearing in this prospectus are, to
our knowledge, the property of their respective owners.

1ii
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SUMMARY

This is only a summary and may not contain all the information that is important to you. You should carefully read
both this prospectus and any accompanying prospectus supplement and any other offering materials, together with the
additional information described under the heading Where You Can Find More Information.

Regeneron Pharmaceuticals, Inc.

Regeneron Pharmaceuticals, Inc. is a fully integrated biopharmaceutical company that discovers, invents, develops,
manufactures, and commercializes medicines for the treatment of serious medical conditions. We currently have three
marketed products:

EYLEAG® (aflibercept) Injection, known in the scientific literature as VEGF Trap-Eye, which is available in
the United States for the treatment of neovascular age-related macular degeneration (wet AMD) and macular
edema following central retinal vein occlusion (CRVO), and in the United Kingdom, Germany, Switzerland,
Australia, Japan, and certain other countries for the treatment of wet AMD.
We commenced sales of EYLEA for the treatment of wet AMD in November 2011 and for the treatment of macular
edema following CRVO in September 2012, following receipt of regulatory approval in the United States. Bayer
HealthCare commenced sales of EYLEA for the treatment of wet AMD in the fourth quarter of 2012 following receipt
of regulatory approvals in the European Union ( EU ) and other regions. The European Commission approved EYLEA
for the treatment of visual impairment due to macular edema secondary to CRVO in the third quarter of 2013. Bayer
HealthCare has additional regulatory applications for EYLEA for the treatment of wet AMD and macular edema
secondary to CRVO pending in other countries.

We are collaborating with Bayer HealthCare on the global development and commercialization of EYLEA outside the
United States. Bayer HealthCare markets EYLEA outside the United States, where, for countries other than Japan, the
companies share equally the profits and losses from sales of EYLEA. In Japan, we are entitled to a royalty on sales of
EYLEA. We maintain exclusive rights to EYLEA in the United States and are entitled to all profits from any such
sales.

ZALTRAP® (ziv-aflibercept) Injection for Intravenous Infusion, known in the scientific literature as VEGF
Trap, which is available in the United States for treatment, in combination with 5-fluorouracil, leucovorin,
irinotecan (FOLFIRI), of patients with metastatic colorectal cancer (mCRC) that is resistant to or has
progressed following an oxaliplatin-containing regimen. In February 2013, the European Commission
granted marketing authorization in the EU for ZALTRAP 25mg/ml concentrate for solution for infusion in
combination with FOLFIRI chemotherapy in adults with mCRC that is resistant to or has progressed after an
oxaliplatin-containing regimen. Regulatory applications for marketing authorization of ZALTRAP for the
treatment of previously treated mCRC patients in other countries have also been submitted and are currently
under review by the respective regulatory agencies.
We and Sanofi globally collaborate on the development and commercialization of ZALTRAP, and share profits and
losses from commercialization of ZALTRAP, except for Japan, where we are entitled to a royalty on sales of
ZALTRAP. ZALTRAP net product sales, which are recorded by Sanofi, commenced in the United States in August
2012 and in Europe in the first quarter of 2013.
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ARCALYST® (rilonacept) Injection for Subcutaneous Use, which is available in the United States for the
treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial Cold
Auto-inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS), in adults and children 12 and
older. CAPS are a group of rare, inherited, auto-inflammatory conditions characterized by life-long,
recurrent symptoms of rash, fever/chills, joint pain, eye redness/pain, and fatigue. Intermittent, disruptive
exacerbations or flares can be triggered at any time by exposure to cooling temperatures, stress, exercise, or
other unknown stimuli.
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We have 15 product candidates in clinical development, all of which were discovered in our research laboratories. Our
Trap-based clinical programs are:

EYLEA, which is in clinical trials for the treatment of diabetic macular edema (DME) in collaboration with
Bayer HealthCare and macular edema following branch retinal vein occlusion (BRVO); and

ZALTRAP, which is being studied in combination with our angiopoietin-2 inhibitor (nesvacumab) in
oncology in collaboration with Sanofi.
Our antibody-based clinical programs include 13 fully human monoclonal antibody product candidates. The following
seven are being developed in collaboration with Sanofi:

Sarilumab (REGNSS), an antibody to the interleukin-6 receptor (IL-6R), which is being developed in
rheumatoid arthritis and non-infectious uveitis;

Alirocumab (REGN727), an antibody to Proprotein Convertase Subtilisin/Kexin type 9 (PCSK9), which is
being developed for low-density lipoprotein (LDL) cholesterol reduction;

Dupilumab (REGN668), an antibody to the interleukin-4 receptor (IL-4R), which is being developed in
atopic dermatitis, asthma, and nasal polyposis;

Enoticumab (REGN421), an antibody to Delta-like ligand-4 (Dl114), a novel angiogenesis target, which is
being developed in oncology;

Nesvacumab (REGN910), an antibody to angiopoietin-2 (Ang2), another novel angiogenesis target, which is
being developed in oncology;

REGN1033, an antibody to myostatin (GDFS), which is being developed in metabolic disorders; and

REGN2009, an antibody in clinical development against an undisclosed target.
In addition, we are developing the following six antibodies independently:

REGN1400, an antibody to ErbB3, which is being developed in oncology;

REGN1154, an antibody in clinical development against an undisclosed target;
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REGN1500, an antibody in clinical development against an undisclosed target;

REGN1193, an antibody in clinical development against an undisclosed target;

REGN1908-1909, an antibody combination in clinical development against an undisclosed target; and

Fasinumab (REGN475), an antibody to Nerve Growth Factor (NGF), which is being developed for the
treatment of pain and is currently on clinical hold by the U.S. Food and Drug Administration.
Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling
technologies, and to combine that foundation with our clinical development, manufacturing, and commercial
capabilities. Our long-term objective is to build a successful, integrated, multi-product biopharmaceutical company
that provides patients and medical professionals with innovative options for preventing and treating human diseases.

We believe that our ability to develop product candidates is enhanced by the application of our VelociSuite®
technology platforms. Our discovery platforms are designed to identify specific proteins of therapeutic interest for a
particular disease or cell type and validate these targets through high-throughput production of genetically modified
mice using our VelociGene® technology to understand the role of these proteins in normal physiology, as well as in
models of disease. Our human monoclonal antibody technology (VelocImmune®) and cell line expression technologies
(VelociMab®) may then be utilized to discover and produce new product candidates
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directed against the disease target. Our antibody product candidates currently in clinical trials were developed using
VelocImmune. We continue to invest in the development of enabling technologies to assist in our efforts to identify,
develop, manufacture, and commercialize new product candidates.

Our principal executive offices are located at 777 Old Saw Mill River Road, Tarrytown, New York 10591, and our
telephone number at that address is (914) 847-7000. Our website address is www.regeneron.com. The information on,
or accessible through, our website is not part of this prospectus and should not be relied upon in connection with
making any investment decision with respect to the securities offered by this prospectus.
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RISK FACTORS

You should consider the specific risks described in our Annual Report on Form 10-K for the fiscal year ended

December 31, 2012 and our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2013, the

risk factors described under the caption Risk Factors in any applicable prospectus supplement, and any risk factors set
forth in our other filings with the SEC, pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, before
making an investment decision. Each of the risks described in these documents could materially and adversely affect

our business, financial condition, results of operations, and prospects, and could result in a partial or complete loss of
your investment. See  Where You Can Find More Information beginning on page 22 of this prospectus.
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USE OF PROCEEDS
We intend to use the net proceeds from the sale of the securities as set forth in the applicable prospectus supplement.
RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charges for each of the years ended December 31, 2012, 2011, 2010, 2009,
and 2008, and the nine months ended September 30, 2013 is set forth below. For purposes of computing these ratios,

earnings consists of pretax income (loss) from continuing operations plus fixed charges and amortization of
capitalized interest, excluding capitalized interest. Fixed charges consists of interest expense, capitalized interest, and
an assumed interest component of rental charges. The ratio was calculated by dividing the sum of the earnings (as
defined above) by the sum of the fixed charges (as defined above).

Nine Months Year Ended December 31,
Ended
September 30,
2013 2012 2011 2010 2009 2008
Ratio of earnings to fixed charges 14.44 9.64 (A) (A) (A) (A)

(A) Due to the Company s losses for the years ended December 31, 2011, 2010, 2009, and 2008, the ratio coverage
was less than 1:1. To achieve a coverage ratio of 1:1, the Company would have had to generate additional
earnings of the amounts shown in the table below.

Year Ended December 31,
2011 2010 2009 2008
(In thousands)
Coverage deficiency $222,577 $110,850 $72,448 $76,758
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DESCRIPTION OF SECURITIES

This prospectus contains summary descriptions of the Common Stock, preferred stock, debt securities, and warrants
that we may offer and sell from time to time. These summary descriptions are not meant to be complete descriptions
of each security. The particular terms of any security will be described in the applicable prospectus supplement.

DESCRIPTION OF CAPITAL STOCK
General

Our authorized capital stock consists of 160,000,000 shares of Common Stock, par value $0.001 per share, of which
97,389,765 shares were issued and outstanding as of October 28, 2013, 40,000,000 shares of Class A Stock, par value
$0.001 per share, of which 2,028,871 shares were issued and outstanding as of October 28, 2013, and 30,000,000
shares of preferred stock, par value $0.01 per share, none of which were issued and outstanding as of October 28,
2013.

The following is a description of our capital stock and certain provisions of our certificate of incorporation, by-laws,
and certain provisions of applicable law. The following is only a summary and is qualified by applicable law and by
the provisions of our certificate of incorporation and by-laws, copies of which are included as exhibits to the
registration statement of which this prospectus forms a part.

Common Stock and Class A Stock

General. The rights of holders of Common Stock and holders of Class A Stock are identical except for voting rights,
conversion rights, and restrictions on transferability.

Voting Rights. The holders of Class A Stock are entitled to ten votes per share and the holders of Common Stock are
entitled to one vote per share. Except as otherwise expressly provided by law, and subject to any voting rights
provided to holders of preferred stock, holders of common shares have exclusive voting rights on all matters requiring
a vote of shareholders. Except as provided by law, the holders of Class A Stock and the holders of shares of Common
Stock will vote together as a single class on all matters presented to the shareholders for their vote or approval,
including the election of directors. Shareholders are not entitled to vote cumulatively for the election of directors and
no class of outstanding common shares acting alone is entitled to elect any directors.

Transfer Restrictions. Class A Stock is subject to certain limitations on transfer that do not apply to the Common
Stock.

Dividends and Liquidation. Except as described in this paragraph, holders of Class A Stock and holders of our
Common Stock have an equal right to receive dividends when and if declared by our board of directors out of funds
legally available therefor. If a dividend or distribution payable in Class A Stock is made on the Class A Stock, we
must also make a pro rata and simultaneous dividend or distribution on the Common Stock payable in shares of
Common Stock. Conversely, if a dividend or distribution payable in Common Stock is made on the Common Stock,
we must also make a pro rata and simultaneous dividend or distribution on the Class A Stock payable in shares of
Class A Stock. In the event of our liquidation, dissolution or winding up, holders of the shares of Class A Stock and
Common Stock are entitled to share equally, share-for-share, in the assets available for distribution after payment of
all creditors and the liquidation preferences of our preferred stock.
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Optional Conversion Rights. Each share of Class A Stock may, at any time and at the option of the holder, be
converted into one fully paid and nonassessable share of Common Stock. Upon conversion, such shares of Common
Stock would not be subject to restrictions on transfer that applied to the shares of Class A Stock prior to conversion
except to the extent such restrictions are imposed under applicable securities laws. The shares of Common Stock are
not convertible into or exchangeable for shares of Class A Stock or any other of our shares or securities.
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Other Provisions. Holders of Class A Stock and Common Stock have no preemptive rights to subscribe for any
additional securities of any class which we may issue and there are no redemption provisions or sinking fund
provisions applicable to either such class, nor are our shares of Class A Stock or the Common Stock subject to calls or
assessments.

Listing. Our Common Stock is listed on the NASDAQ Global Select Market under the symbol REGN. Our Class A
Stock is not listed on a securities exchange.

Transfer Agent and Registrar. The transfer agent and registrar for our Common Stock is American Stock Transfer &
Trust Company.

Preferred Stock

The following is a description of certain general terms and provisions of our preferred stock. The particular terms of
any series of preferred stock will be described in a prospectus supplement and the extent, if any, to which the general
provisions set forth below may apply to the series of preferred stock so offered will be described in the prospectus
supplement. The following description of the preferred stock does not purport to be complete. You should refer to the
provisions of our Restated Certificate of Incorporation dated January 25, 2008.

General. Our Restated Certificate of Incorporation allows us to issue up to 30,000,000 shares of preferred stock in one
or more series and as may be determined by our board of directors. As of October 28, 2013, no shares of our preferred
stock were outstanding. Our board of directors has the authority, without shareholder consent, to establish from time
to time the number of shares to be included in any series of our preferred stock, to fix the designation, powers,
preference, and rights of the shares of any such series and any qualifications, limitations or restrictions thereof and to
increase or decrease the number of shares of any such series without any further vote or action by the shareholders.
The rights, preferences, and restrictions of the preferred stock of any series of preferred stock will be fixed by a
Certificate of Amendment to our Restated Certificate of Incorporation relating to such series. A prospectus
supplement relating to such series will describe the terms of the preferred stock of the series, including the following:

the number of shares in that series;

the designation for that series by number, letter or title that shall distinguish the series from any other series
of preferred stock;

the dividend rate (or method for determining the rate) for that series and whether dividends on that series of
preferred stock will be cumulative, noncumulative or partially cumulative;

any liquidation preference per share of that series of preferred stock;

any conversion or exchange provisions applicable to that series of preferred stock;
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any redemption or sinking fund provisions applicable to that series of preferred stock;

any voting rights of that series of preferred stock; and

the terms of any other preferences or rights applicable to that series of preferred stock.
Permanent Global Preferred Securities. A series of preferred stock may be issued in whole or in part in the form of
one or more global securities that will be deposited with a depositary or its nominee identified in the prospectus
supplement relating to such series of preferred stock. The terms of the depositary arrangement with respect to any
series of preferred stock and the rights of and limitations on owners of beneficial interests in a global security
representing a series of preferred stock will be described in the related prospectus supplement.

Transfer Agent and Registrar. The transfer agent and registrar for each series of preferred stock will be set forth in the
prospectus supplement.
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Anti-Take-Over Effects. Our board of directors may authorize, without shareholder approval, the issuance of preferred
stock with voting and conversion rights that could adversely affect the voting power and other rights of holders of our
Common Stock. Preferred stock could thus be issued quickly with terms designed to delay or prevent a change in
control or to make the removal of management more difficult. In certain circumstances, this could have the effect of
decreasing the market price of our Common Stock.

Registration Rights of One of Our Shareholders

One of our shareholders has registration rights. Under the registration rights agreement between us and such
shareholder, after December 20, 2017, such shareholder (and certain of its transferees) may request that we file
registration statements under the Securities Act and, upon such request and subject to minimum size and other
conditions, we will be required to use our best efforts to effect any such registration. We are not required to effect
more than three such registrations. We are generally obligated to bear the expenses, other than underwriting discounts
and sales commissions, of all of these registrations.

Anti-Takeover Effects of Provisions of the Charter and By-Laws and New York corporate law

For a description of anti-takeover effects of various provisions of our charter, by-laws, and the New York Business
Corporation Law, please see RISK FACTORS Risks Related To Our Common Stock  The anti-takeover effects of
provisions of our charter, by-laws, and of New York corporate law, as well as the contractual standstill provisions
in our investor agreement with Sanofi and certain provisions of our compensation plans and agreements and our
convertible senior notes and related warrant and hedge transactions, could deter, delay, or prevent an acquisition or
other change in control of us and could adversely affect the price of our Common Stock in our Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2013.
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DESCRIPTION OF DEBT SECURITIES

The following descriptions of the debt securities do not purport to be complete and are subject to and qualified in their
entirety by reference to the indenture, a form of which is included as an exhibit to the registration statement of which
this prospectus is a part. Any future supplemental indenture or similar document also will be so filed. You should read
the indenture and any supplemental indenture or similar document because they, and not this description, define your
rights as holder of our debt securities. All capitalized terms have the meanings specified in the indenture.

We may issue, from time to time, debt securities, in one or more series, that will consist of either our senior debt, our
senior subordinated debt, our subordinated debt, or our junior subordinated debt. The debt securities we offer will be
issued under an indenture between us and one or more financial institutions qualified under the Trust Indenture Act of
1939, as amended (the Trust Indenture Act ), to act as trustee. We may appoint more than one trustee under the
indenture, each with respect to one or more series of debt securities. Each such trustee shall be a corporation or
banking association organized and doing business in the United States that has a combined capital and surplus of at
least $50,000,000. Debt securities, whether senior, senior subordinated, subordinated, or junior subordinated, may be
issued as convertible debt securities or exchangeable debt securities.

General Terms of the Indenture

The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt
securities up to the principal amount that we may authorize and may be in any currency or currency unit designated by
us. Except for the limitations on consolidation, merger, and sale of all or substantially all of our assets contained in the
indenture, the terms of the indenture do not contain any covenants or other provisions designed to afford holders of
any debt securities protection with respect to our operations, financial condition or transactions involving us.

We may issue the debt securities issued under the indenture as discount securities, which means they may be sold at a
discount below their stated principal amount. These debt securities, as well as other debt securities that are not issued

at a discount, may, for U.S. federal income tax purposes, be treated as if they were issued with original issue discount,
or OID, because of interest payment and other characteristics. Special U.S. federal income tax considerations
applicable to debt securities issued with original issue discount will be described in more detail in any applicable
prospectus supplement.

The applicable prospectus supplement for a series of debt securities that we issue will describe, among other things,
the following terms of the offered debt securities:

the title;

the principal amount being offered, and, if a series, the total amount authorized and the total amount
outstanding;

any limit on the amount that may be issued;
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whether or not we will issue the series of debt securities in global form and, if so, the terms and who the
depositary will be;

the maturity date;

the principal amount due at maturity, and whether the debt securities will be issued with any original issue
discount;

whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by
a person who is not a United States person for tax purposes, and whether we can redeem the debt securities if
we have to pay such additional amounts;
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the annual interest rate, which may be fixed or variable, or the method for determining the rate, the
date interest will begin to accrue, the dates interest will be payable and the regular record dates for
interest payment dates or the method for determining such dates;

whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

the terms of the subordination of any series of subordinated debt;

the form and terms of any guarantee of any debt securities;

the place where payments will be payable;

restrictions on transfer, sale or other assignment, if any;

our right, if any, to defer payment of interest and the maximum length of any such deferral period;

the date, if any, after which, the conditions upon which, and the price at which we may, at our option,
redeem the series of debt securities pursuant to any optional or provisional redemption provisions, and any
other applicable terms of those redemption provisions;

provisions for a sinking fund purchase or other analogous fund, if any;

the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund
or analogous fund provisions or otherwise, to redeem, or at the holder s option to purchase, the series of debt
securities;

whether the indenture will restrict our ability and/or the ability of our subsidiaries to:

incur additional indebtedness;

issue additional securities;

create liens;
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pay dividends, make distributions in respect of our capital stock and the capital stock of our
subsidiaries or transfer assets;

redeem capital stock;

make investments or other restricted payments;

sell or otherwise dispose of assets;

enter into sale-leaseback transactions;

engage in transactions with stockholders and affiliates;

issue or sell stock of our subsidiaries; or

effect a consolidation or merger;

whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based,
asset-based or other financial ratios;

information describing any book-entry features;

the procedures for any auction and remarketing, if any;

the denominations in which we will issue the series of debt securities, if other than denominations of $1,000
and any integral multiple thereof;

if other than dollars, the currency in which the series of debt securities will be denominated; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including
any events of default that are in addition to those described in this prospectus or any

10
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covenants provided with respect to the debt securities that are in addition to those described above, and any
terms which may be required by us or advisable under applicable laws or regulations or advisable in
connection with the marketing of the debt securities.
The applicable prospectus supplement will set forth certain U.S. federal income tax considerations for holders of any
debt securities and the securities exchange or quotation system on which any debt securities are listed or quoted, if
any.

Unless otherwise provided in the applicable prospectus supplement, all securities of any one series need not be issued
at the same time and may be issued from time to time without consent of any holder.

Senior Debt Securities

Payment of the principal of, premium, if any, and interest on senior debt securities will rank on a parity with all of our
other existing and future unsecured and unsubordinated debt.

Senior Subordinated Debt Securities

Payment of the principal of, premium, if any, and interest on senior subordinated debt securities will be junior in right
of payment to the prior payment in full of all of our existing and future unsecured and unsubordinated debt. We will
set forth in the applicable prospectus supplement relating to any senior subordinated debt securities the subordination
terms of such securities as well as the aggregate amount of outstanding debt, as of the most recent practicable date,
that by its terms would be senior to the senior subordinated debt securities. We will also set forth in such prospectus
supplement limitations, if any, on issuance of additional senior debt securities or additional senior subordinated debt
securities.

Subordinated Debt Securities

Payment of the principal of, premium, if any, and interest on subordinated debt securities will be subordinated and
junior in right of payment to the prior payment in full of all of our senior and senior subordinated debt. We will set
forth in the applicable prospectus supplement relating to any subordinated debt securities the subordination terms of
such securities as well as the aggregate amount of outstanding indebtedness, as of the most recent practicable date,
that by its terms would be senior to the subordinated debt securities. We will also set forth in such prospectus
supplement limitations, if any, on issuance of additional senior debt securities, additional senior subordinated debt
securities, or additional subordinated debt securities.

Junior Subordinated Debt Securities

Payment of the principal of, premium, if any, and interest on junior subordinated debt securities will be subordinated
and junior in right of payment to the prior payment in full of all of our senior, senior subordinated, and subordinated
debt. We will set forth in the applicable prospectus supplement relating to any junior subordinated debt securities the
subordination terms of such securities as well as the aggregate amount of outstanding debt, as of the most recent
practicable date, that by its terms would be senior to the junior subordinated debt securities. We will also set forth in
such prospectus supplement limitations, if any, on issuance of additional debt securities.

Conversion or Exchange Rights

Debt securities may be convertible into or exchangeable for our other securities or property. The terms and conditions
of conversion or exchange will be set forth in the applicable prospectus supplement. The terms will include, among
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others, the following:

the conversion or exchange price;

the conversion or exchange period;

provisions regarding the ability of us or the holder to convert or exchange the debt securities;

11
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events requiring adjustment to the conversion or exchange price; and

provisions affecting conversion or exchange in the event of our redemption of the debt securities.
Consolidation, Merger or Sale

The indenture in the form initially filed as an exhibit to the registration statement of which this prospectus is a part
does not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise
dispose of all or substantially all of our assets. However, any successor of ours or acquiror of such assets must assume
all of our obligations under the indenture and the debt securities.

If the debt securities are convertible for our other securities, the person with whom we consolidate or merge or to
whom we sell all of our property must make provisions for the conversion of the debt securities into securities which
the holders of the debt securities would have received if they had converted the debt securities before the
consolidation, merger or sale.

Events of Default

Unless otherwise indicated, the term Event of Default, when used in the indenture in respect of a series of debt
securities, means any of the following:

if we fail to pay interest when due and payable and our failure continues for 90 days and the time for
payment has not been extended or deferred;

if we fail to pay the principal, or premium, if any, when due and payable and the time for payment has not
been extended or delayed;

if we fail to observe or perform any other covenant contained in the debt securities or the indenture, other
than a covenant specifically relating to another series of debt securities, and our failure continues for 90 days
after we receive notice from the trustee or holders of at least 25% in aggregate principal amount of the
outstanding debt securities of the applicable series;

events in bankruptcy, insolvency or reorganization of our company; or

any other Event of Default provided in the applicable resolution of our board of directors or the

supplemental indenture under which we issue such series of debt securities.
If an Event of Default with respect to debt securities of any series occurs and is continuing, other than an Event of
Default specified in the last bullet point above, the trustee or the holders of at least 25% in aggregate principal amount
of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if notice is given by such
holders, may declare the unpaid principal of, premium, if any, and accrued interest, if any, due and payable
immediately. If an Event of Default specified in the last bullet point above occurs with respect to us, the principal
amount of and accrued interest, if any, of each issue of debt securities then outstanding will be due and payable
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without any notice or other action on the part of the trustee or any holder.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any
default or Event of Default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or Event of Default in
accordance with the indenture.

Subject to the terms of the indenture, if an Event of Default under the indenture occurs and is continuing, the trustee
will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any
of the holders of the applicable series of debt securities, unless such holders have offered the trustee reasonable
indemnity. 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, provided that:

the direction so given by the holder is not in conflict with any law or the indenture; and

12
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subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it
in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.
A holder of the debt securities of any series will only have the right to institute a proceeding under the indenture or to
appoint a receiver or trustee, or to seek other remedies if:

the holder has given written notice to the trustee of a continuing Event of Default with respect to that series;

the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
have made written request, and those holders have offered reasonable indemnity to the trustee to institute the
proceeding as trustee; and

the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series other conflicting directions within 90 days
after the notice, request and offer.
These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal, premium, if any, or interest on, the debt securities.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the
indenture.

Global Securities

Unless we inform you otherwise in the applicable prospectus supplement, the debt securities of a series may be issued
in whole or in part in the form of one or more global securities that will be deposited with, or on behalf of, a
depositary identified in the applicable prospectus supplement. Global securities will be issued in registered form and
in either temporary or definitive form. Unless and until it is exchanged in whole or in part for the individual debt
securities, a global security may not be transferred except as a whole by the depositary for such global security to a
nominee of such depositary or by a nominee of such depositary to such depositary or another nominee of such
depositary or by such depositary or any such nominee to a successor of such depositary or a nominee of such
successor. The specific terms of the depositary arrangement with respect to any debt securities of a series and the
rights of and limitations upon owners of beneficial interests in a global security will be described in the applicable
prospectus supplement.

Discharge, Defeasance and Covenant Defeasance

We can discharge or defease our obligations under the indenture as set forth below. Unless otherwise set forth in the
applicable prospectus supplement, the subordination provisions applicable to any subordinated securities will be
expressly made subject to the discharge and defeasance provisions of the indenture.

We may discharge some of our obligations to holders of any series of debt securities that have not already been
delivered to the trustee for cancellation and that have either become due and payable or are by their terms to become
due and payable within one year (or are scheduled for redemption within one year). We may effect a discharge by
irrevocably depositing with the trustee cash or U.S. government obligations, as trust funds, in an amount certified to
be sufficient to pay when due, whether at maturity, upon redemption or otherwise, the principal of, premium, if any,
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and interest on the debt securities, and any mandatory sinking fund payments.

Unless otherwise provided in the applicable prospectus supplement, we may also discharge any and all of our
obligations to holders of any series of debt securities at any time ( defeasance ). We also may be released from the
obligations imposed by any covenants of any outstanding series of debt securities and provisions of the indenture, and
we may omit to comply with those covenants without creating an Event of Default ( covenant defeasance ). We may
effect defeasance and covenant defeasance only if, among other things:
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