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Accelerate Diagnostics, Inc.

3950 South Country Club Road, Suite 470

Tucson, Arizona 85714

(520) 365-3100

(Name, address and telephone number, including area
code, of agent for service)

Snell & Wilmer L.L.P.

One Arizona Center

400 East Van Buren

Phoenix, Arizona 85004

(602) 382-6000

Approximate date of commencement of proposed sale to 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.  ¨
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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.

Large accelerated filer ¨ Accelerated filer ¨

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

CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Amount to be
registered
(1)(2)

Proposed
maximum
offering
price
per unit
(2)(3)

Proposed
maximum
aggregate offering
price (2)(3)

Amount of
registration fee
(4)

Common Stock, par value $0.001 per share
(5) — — — —

Preferred Stock, par value $0.001 per share
(5) — — — —

Debt Securities — — — —
Warrants — — — —
Units — — — —
Total (6) — — $ 150,000,000 $ 19,320

(1)If any debt securities are issued at an original issue discount, such greater principal amount at maturity as shall
result in an aggregate initial offering price equal to the amount to be registered.
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(2)

Pursuant to Rule 416 under the Securities Act of 1933 (the “Securities Act”), the securities registered hereunder
include such indeterminate number of shares of common stock or preferred stock, number of warrants and
principal amount of debt securities as units 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.

(3)

The proposed maximum per unit and aggregate offering prices per class of securities 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.

(4) Calculated pursuant to Rule 457(o) under the Securities Act.

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

(6)

Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.
The proposed maximum offering price per unit will be determined by us 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 exceed $150,000,000.

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 of
1933, or until this Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to such Section 8(a), may determine.
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The information contained in this prospectus is not complete and may be changed. We may not 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 we are not soliciting offers to buy these securities in any
jurisdiction where the offer or sale is not permitted.

Subject to completion, dated NOVEMBER 13, 2013

PROSPECTUS

$150,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

Accelerate Diagnostics, Inc., a Delaware corporation (“us”, “we”, “our”, “Accelerate” or the “Company”), may offer and sell
from time to time, in one or more series or issuances and on terms that Accelerate will determine at the time of the
offering, any combination of the securities described in this prospectus, up to an aggregate amount of $150,000,000.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement, which will
describe the method and the terms of the offering. We will provide you with specific amount, price and terms of the
applicable offered securities in one or more supplements to this prospectus. You should carefully read this prospectus
and the applicable prospectus supplement, as well as the documents incorporated or deemed to be incorporated by
reference in this prospectus, before you purchase any of the securities offered hereby.
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These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters,
dealers, and agents; or directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of
our securities, their compensation and any over-allotment options held by them will be described in the applicable
prospectus supplement. See “Plan of Distribution.”

Our common stock is listed on The NASDAQ Capital Market under the symbol “AXDX.” We will provide information
in any applicable prospectus supplement regarding any listing of securities other than shares of our common stock on
any securities exchange.

INVESTING IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. SEE “RISK FACTORS”
BEGINNING ON PAGE 3 OF THIS PROSPECTUS AND IN THE APPLICABLE PROSPECTUS
SUPPLEMENT BEFORE INVESTING IN ANY SECURITIES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION, NOR ANY BANK REGULATORY
AGENCY, NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF
THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS.  ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is            , 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the United States Securities and
Exchange Commission (the “SEC”), using a “shelf” registration process. Under this shelf process, we may, from time to
time, offer or sell any combination of the securities described in this prospectus in one or more offerings up to a total
amount of $150,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add to, update or change information contained in the prospectus and, accordingly, to
the extent inconsistent, information in this prospectus is superseded by the information in the prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the
securities offered; the initial public offering price; the price paid for the securities; net proceeds; and the other specific
terms related to the offering of the securities.

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus
supplement or issuer free writing prospectus relating to a particular offering. No person has been authorized to give
any information or make any representations in connection with this offering other than those contained or
incorporated by reference in this prospectus, any accompanying prospectus supplement and any related issuer free
writing prospectus in connection with the offering described herein and therein, and, if given or made, such
information or representations must not be relied upon as having been authorized by us. Neither this prospectus nor
any prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to sell or a
solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make
such an offering or solicitation. This prospectus does not contain all of the information included in the registration
statement. For a more complete understanding of the offering of the securities, you should refer to the registration
statement, including its exhibits.

You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus,
as well as the documents incorporated by reference into this prospectus or any prospectus supplement or any related
issuer free writing prospectus, before making an investment decision. Neither the delivery of this prospectus or any
prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any
circumstances imply that the information contained or incorporated by reference herein or in any prospectus
supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such
prospectus supplement or issuer free writing prospectus, as applicable. You should assume that the information
appearing in this prospectus, any prospectus supplement or any document incorporated by reference is accurate only
as of the date of the applicable documents, regardless of the time of delivery of this prospectus or any sale of
securities. Our business, financial condition, results of operations and prospects may have changed since that date.
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PROSPECTUS SUMMARY

This summary description about us and our business highlights selected information contained elsewhere in this
prospectus or incorporated herein by reference. This summary is not complete and does not contain all of the
information that you should consider before deciding to invest in our securities. We urge you to carefully read this
entire prospectus and any applicable prospectus supplement, including each of the documents incorporated herein or
therein by reference, including the “Risk Factors” section. In this prospectus, unless the context indicates otherwise, the
terms “Company,” “Accelerate,” “we,” “us,” and “our” refer to Accelerate Diagnostics, Inc., a Delaware corporation.

Company Information

Accelerate Diagnostics, Inc. is a corporation organized under the laws of the State of Delaware. Since 2004, we have
focused on developing and commercializing innovative instrumentation for the rapid identification and antibiotic
susceptibility testing of infectious pathogens. The Company currently conducts no other significant business activities.
Our website address is www.acceleratediagnostics.com. None of the information contained on, or that may be
accessed through, our website is a prospectus or constitutes part of, or is otherwise incorporated into, this prospectus.

Our common stock is listed on The NASDAQ Capital Market under the symbol “AXDX.” Our principal executive
offices are located at 3950 South Country Club Road, Suite 470, Tucson, Arizona 85714, and our telephone number is
(520) 365-3100.

The Securities We May Offer

We may offer up to $150,000,000 of common stock, preferred stock, debt securities, warrants and/or units in one or
more offerings and in any combination. This prospectus provides you with a general description of the securities we
may offer. A prospectus supplement, which we will provide each time we offer securities, will describe the specific
amounts, prices and terms of the securities we determine to offer.

We may sell the securities to or through underwriters, dealers or agents or directly to purchasers or as otherwise set
forth below under “Plan of Distribution.” We, as well as any agents acting on our behalf, reserve the sole right to accept
and to reject in whole or in part any proposed purchase of securities. Each prospectus supplement will set forth the
names of any underwriters, dealers, agents or other entities involved in the sale of securities described in that
prospectus supplement and any applicable fee, commission or discount arrangements with them.
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Common Stock

We may offer shares of our common stock, par value $0.001 per share, either alone or underlying other registered
securities convertible or exercisable into our common stock. The holders of our common stock are entitled to one vote
per share on all matters to be voted on by the stockholders. Holders of our common stock are entitled to receive
ratably the dividends, if any, as may be declared from time to time by our board of directors out of funds legally
available for the payment of dividends, subject to rights, if any, of preferred stockholders. Currently, we do not pay a
dividend. If there is a liquidation, dissolution or winding up of our company, holders of our common stock would be
entitled to share in our assets remaining after the payment of liabilities and any preferential rights of any outstanding
preferred stock. The holders of common stock have no preemptive, conversion or subscription rights.

Preferred Stock

Our board of directors has the authority, without further action by the stockholders, to issue from time to time the
preferred stock in one or more series, to fix the number of shares constituting such series and the designation of such
series, the voting powers, if any, of the shares of such series, and the preferences and relative, participating, optional
or other special rights, if any, and any qualifications, limitations or restrictions thereof, of the shares of such series.
Each series of preferred stock will be more fully described in the particular prospectus supplement that will
accompany this prospectus. Each series of preferred stock, if issued, will be more fully described in the particular
prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the event of
our liquidation, dissolution or winding up, voting rights and rights to convert into common stock. We have no present
plans to issue any shares of preferred stock nor are any shares of our preferred stock presently outstanding.

2
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Warrants

We may issue warrants for the purchase of common stock, preferred stock or debt securities. We may issue warrants
independently or together with other securities.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The
senior debt securities and the subordinated debt securities are together referred to in this prospectus as the “debt
securities.” The senior debt securities will have the same rank as all of our other unsubordinated debt. The subordinated
debt securities generally will be entitled to payment only after payment of our senior debt. Senior debt generally
includes all debt for money borrowed by us, except debt that is stated in the instrument governing the terms of that
debt to be not senior to, or to have the same rank in right of payment as, or to be expressly junior to, the subordinated
debt securities. We may issue debt securities that are convertible into shares of our common stock.

The senior and subordinated debt securities will be issued under separate indentures between us and a trustee. We
have summarized the general features of the debt securities to be governed by the indentures.

The forms of these indentures have been filed as exhibits to the registration statement of which this prospectus forms a
part. We encourage you to read these indentures. Instructions on how you can get copies of these documents are
provided under the heading “Where You Can Find More Information.”

Units

We may issue units comprised of one or more of the other classes of securities issued by us as described in this
prospectus in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit.

3
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering
of our securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the
heading “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained or
incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.
You should also consider the risks, uncertainties and assumptions discussed under the heading “Risk Factors” in our
Transition Report on Form 10-K for the period ended December 31, 2012, all of which are incorporated herein by
reference, and may be amended, supplemented or superseded from time to time by other reports we file with the SEC
in the future and any prospectus supplement related to a particular offering. The risks and uncertainties we have
described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also affect our operations.

FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and
each prospectus supplement contain certain statements that constitute “forward-looking statements” within the meaning
of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. The words
“anticipate,” “expect,” “believe,” “goal,” “plan,” “intend,” “estimate,” “may,” “will,” and similar expressions and variations thereof are
intended to identify forward-looking statements, but are not the exclusive means of identifying such statements. Those
statements appear in this prospectus, any accompanying prospectus supplement and the documents incorporated
herein and therein by reference, particularly in the sections entitled “Prospectus Summary,” “Risk Factors,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Business,” and include statements
regarding the intent, belief or current expectations of the company and management that are subject to known and
unknown risks, uncertainties and assumptions.

This prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and any
prospectus supplement also contain statements that are based on the current expectations of our company and
management. You are cautioned that any such forward-looking statements are not guarantees of future performance
and involve risks and uncertainties, and that actual results may differ materially from those projected in the
forward-looking statements as a result of various factors.

Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be
predicted or quantified, you should not rely upon forward-looking statements as predictions of future events. The
events and circumstances reflected in the forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking statements. Except as required by applicable law,
including the securities laws of the United States and the rules and regulations of the SEC, we do not plan to publicly
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update or revise any forward-looking statements contained herein after we distribute this prospectus, whether as a
result of any new information, future events or otherwise.

USE OF PROCEEDS

Unless otherwise indicated in the prospectus supplement, we will use the net proceeds from the sale of securities
offered by this prospectus for general corporate purposes, which may include working capital, the repayment of debt
obligations, other capital expenditures, research and development expenditures and/or acquisitions of new
technologies or businesses. The timing and amount of our actual expenditures will be based on many factors;
therefore, unless otherwise indicated in the prospectus supplement, our management will have broad discretion to
allocate the net proceeds of the offerings. The specific allocations of the proceeds we receive from the sale of our
securities will be described in the applicable prospectus supplement.

4
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock, and we do not currently intend to pay any
cash dividends on our common stock in the foreseeable future. We expect to retain all available funds and future
earnings, if any, to fund the development and growth of our business. Any future determination to pay dividends, if
any, on our common stock will be at the discretion of our board of directors and will depend on, among other factors,
our results of operations, financial condition, capital requirements and contractual restrictions.

DESCRIPTION OF OUR CAPITAL STOCK

The following information describes our common stock and preferred stock, as well as provisions of our certificate of
incorporation and bylaws. This description is only a summary. You should also refer to our certificate of
incorporation and bylaws, both as filed with the SEC as exhibits to our registration statement, of which this
prospectus forms a part.

General

Our authorized capital stock consists of 60,000,000 shares with a par value of $0.001 per share, of which 55,000,000
shares are designated as common stock and 5,000,000 shares are designated as preferred stock. The only equity
securities currently outstanding are shares of common stock. As of November 13, 2013, there were 41,469,521 shares
of our common stock issued and outstanding.

The following is a summary of the material provisions of our common stock and preferred stock provided for in our
certificate of incorporation and bylaws. For more detailed information about our capital stock, please see our
certificate of incorporation and bylaws.

Common Stock

The holders of our common stock are entitled to one vote per share on all matters to be voted on by the stockholders.
Subject to preferences that may be applicable to any outstanding shares of preferred stock, holders of common stock
are entitled to receive ratably such dividends as may be declared by the board of directors out of funds legally
available therefor. If we liquidate, dissolve or wind up, holders of common stock are entitled to share ratably in all
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assets remaining after payment of liabilities and the liquidation preferences of any outstanding shares of preferred
stock. Holders of common stock have no preemptive, conversion or subscription rights. There are no redemption or
sinking fund provisions applicable to the common stock. All outstanding shares of common stock are, and all shares
of common stock to be outstanding upon completion of this offering will be, fully paid and nonassessable.

Our common stock is listed on The NASDAQ Capital Market under the symbol “AXDX.” The transfer agent for our
common stock is Broadridge Corporate Issuer Solutions, Inc. Its address is 1717 Arch Street, Suite 1300, Philadelphia,
Pennsylvania 19103, and its telephone number is (800) 733-1121.

Preferred Stock

The following description of preferred stock and the description of the terms of any particular series of preferred stock
that we choose to issue hereunder and that will be set forth in the related prospectus supplement are not complete.
These descriptions are qualified in their entirety by reference to our articles of incorporation and any amendments
thereto relating to any series of preferred stock. The rights, preferences, privileges and restrictions of the preferred
stock of each series will be fixed by the articles of amendment to the articles of incorporation relating to that series.
The prospectus supplement also will contain a description of certain United States federal income tax consequences
relating to the purchase and ownership of the series of preferred stock that is described in the prospectus supplement.

Under the terms of our certificate of incorporation, our board of directors has the authority, without further action by
the stockholders, to issue from time to time the preferred stock in one or more series, to fix the number of shares
constituting such series and the designation of such series, the voting powers, if any, of the shares of such series, and
the preferences and relative, participating, optional or other special rights, if any, and any qualifications, limitations or
restrictions thereof, of the shares of such series.

5
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The prospectus supplement for a series of preferred stock will specify:

· the maximum number of shares;

· the designation of the shares;

· the annual dividend rate, if any, whether the dividend rate is fixed or variable, the date or dates on which dividends
will accrue, the dividend payment dates, and whether dividends will be cumulative;

· the price and the terms and conditions for redemption, if any, including redemption at our option or at the option of
the holders, including the time period for redemption, and any accumulated dividends or premiums;

· the liquidation preference, if any, and any accumulated dividends upon the liquidation, dissolution or winding up of
our affairs;

·any sinking fund or similar provision, and, if so, the terms and provisions relating to the purpose and operation of the
fund;

·
the terms and conditions, if any, for conversion or exchange of shares of any other class or classes of our capital stock
or any series of any other class or classes, or of any other series of the same class, or any other securities or assets,
including the price or the rate of conversion or exchange and the method, if any, of adjustment;

· the voting rights; and

·any or all other preferences and relative, participating, optional or other special rights, privileges or qualifications,
limitations or restrictions.

The issuance of preferred stock will affect, and may adversely affect, the rights of holders of common stock. It is not
possible to state the actual effect of the issuance of any shares of preferred stock on the rights of holders of common
stock until our board of directors determines the specific rights attached to that preferred stock. The effects of issuing
preferred stock could include one or more of the following:

· restricting dividends on the common stock;
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· diluting the voting power of the common stock;

· impairing the liquidation rights of the common stock; or

· delaying or preventing changes in control or management of our company.

We have no present plans to issue any shares of preferred stock nor are any shares of our preferred stock presently
outstanding. Preferred stock will be fully paid and nonassessable upon issuance.

Warrants

As of September 30, 2013, we had warrants outstanding to purchase an aggregate of 571,160 shares of our common
stock. Such warrants provide for an exercise price of $2.00 per share of common stock and are scheduled to expire on
June 26, 2017.

6

Edgar Filing: Accelerate Diagnostics, Inc - Form S-3

18



Summary of Certain Provisions of Certificate of Incorporation and Bylaws

Our certificate of incorporation and bylaws provide that our board of directors is comprised of one class of directors
and that each director shall be elected for a term lasting until the next annual meeting of stockholders following his or
her election, or until his or her successor is duly elected and qualified. Each director holds office until the expiration
of his or her term and until such director’s respective successor is elected and qualified, subject to such director’s earlier
death, resignation or removal.

The Company reserves the rights to repeal, alter, amend or rescind any provision contained in the certificate of
incorporation or bylaws.

Anti-Takeover Effects of Delaware Law and Certificate of Incorporation and Bylaws

The Company is subject to the Delaware anti-takeover laws regulating corporate takeovers, including Section 203 of
the Delaware General Corporation Law (“DGCL”). These anti-takeover laws prevent Delaware corporations from
engaging in certain business combination transactions with “interested stockholders” (generally, stockholders owning
15% or more of the corporation’s outstanding voting stock and their affiliates) for a period of three years following the
time that such stockholder became an interested stockholder, except in certain situations. In addition, our certificate of
incorporation and bylaws include a number of provisions that may deter or impede hostile takeovers or changes of
control or management.  These provisions include the following:

· the authority of our board of directors to issue up to 5,000,000 shares of serial preferred stock and to determine the
price, rights, preferences and privileges of such preferred stock without stockholder approval; and

·cumulative voting is not allowed in the election of the Company’s directors.

These provisions of Delaware law and our certificate of incorporation and bylaws could prohibit or delay mergers or
other takeovers or changes of control of the Company and may discourage attempts by other companies to acquire us,
even if such a transaction would be beneficial to the Company’s stockholders.

DESCRIPTION OF THE DEBT SECURITIES
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The debt securities may be either secured or unsecured and will either be our senior debt securities or our subordinated
debt securities. The debt securities will be issued under one or more separate indentures between us and a trustee to be
specified in an accompanying prospectus supplement. Senior debt securities will be issued under a senior indenture
and subordinated debt securities will be issued under a subordinated indenture. Together, the senior indenture and the
subordinated indenture are called indentures in this description. This prospectus, together with the applicable
prospectus supplement, will describe the terms of a particular series of debt securities.

The following is a summary of selected provisions and definitions of the indentures and debt securities to which any
prospectus supplement may relate. The summary of selected provisions of the indentures and the debt securities
appearing below is not complete and is subject to, and qualified entirely by reference to, all of the provisions of the
applicable indenture and certificates evidencing the applicable debt securities. For additional information, you should
look at the applicable indenture and the certificate evidencing the applicable debt security that is filed as an exhibit to
the registration statement that includes the prospectus or that will be filed on a Current Report on Form 8-K relating to
the applicable offering. Other specific terms of the applicable indenture and debt securities will be described in the
applicable prospectus supplement. If any particular terms of the indenture or debt securities described in a prospectus
supplement differ from any of the terms described below, then the terms described below will be deemed to have been
superseded by that prospectus supplement.

General

Debt securities may be issued in separate series without limitation as to aggregate principal amount. We may specify a
maximum aggregate principal amount for the debt securities of any series.

7
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We are not limited as to the amount of debt securities we may issue under the indentures. Unless otherwise provided
in a prospectus supplement, a series of debt securities may be reopened to issue additional debt securities of such
series.

The prospectus supplement relating to a particular series of debt securities will set forth:

· whether the debt securities are senior or subordinated;

· the offering price;

· the title;

· any limit on the aggregate principal amount;

· the person who shall be entitled to receive interest, if other than the record holder on the record date;

· the date or dates the principal will be payable;

· the interest rate or rates, which may be fixed or variable, if any, the date from which interest will accrue, the interest
payment dates and the regular record dates, or the method for calculating the dates and rates;

· the place where payments may be made;

·any mandatory or optional redemption provisions or sinking fund provisions and any applicable redemption or
purchase prices associated with these provisions;

· if issued other than in denominations of U.S. $1,000 or any multiple of U.S. $1,000, the denominations in which the
debt securities shall be issuable;

· if applicable, the method for determining how the principal, premium, if any, or interest will be calculated by
reference to an index or formula;

·
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if other than U.S. currency, the currency or currency units in which principal, premium, if any, or interest will be
payable and whether we or a holder may elect payment to be made in a different currency;

· the portion of the principal amount that will be payable upon acceleration of maturity, if other than the entire
principal amount;

· if the principal amount payable at stated maturity will not be determinable as of any date prior to stated maturity, the
amount or method for determining the amount which will be deemed to be the principal amount;

·
if applicable, whether the debt securities shall be subject to the defeasance provisions described below under
“Satisfaction and discharge; defeasance” or such other defeasance provisions specified in the applicable prospectus
supplement for the debt securities;

· any conversion or exchange provisions;

· whether the debt securities will be issuable in the form of a global security;

·any subordination provisions applicable to the subordinated debt securities if different from those described below
under “—Subordinated debt securities”;

8
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·any paying agents, authenticating agents, security registrars or other agents for the debt securities, if other than the
trustee;

· any provisions relating to any security provided for the
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