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(410) 659-2700
Approximate date of commencement of proposed sale to the public:

From time to time on or 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.    o

            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.    ý

            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.    o

            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.    o

            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.    ý

            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.    o

            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 o Accelerated filer o Non-accelerated filer ý

(Do not check if a
smaller reporting company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Amount to be
Registered(1)(2)

Proposed Maximum
Offering Price per

Share(1)(2)

Proposed Maximum
Aggregate Offering

Price(1)(2)
Amount of

Registration Fee(3)

Common Stock, par value $0.01 per share(2) � � � �

Debt Securities(2) � � � �

Preferred Stock(2) � � � �

Convertible Debt Securities(2) � � � �

Warrants(2) � � � �

Units(4)

Total � � � �

(1)
Not applicable pursuant to Form S-3 General Instruction II.E.

(2)
An indeterminate aggregate initial offering price and number or amount of the securities of each identified class is being registered as may from time to
time be issued at currently indeterminable prices and as may be issuable upon conversion, redemption, repurchase, exchange or exercise of any of the
securities registered hereunder. 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. Securities registered hereby may be sold separately, together or in units with other securities registered
hereby.

(3)
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In accordance with Rule 456(b) and Rule 457(r), the registrant is deferring payment of all of the registration fee.

(4)
Each unit will be issued under a unit agreement or indenture and will represent an interest in any combination of common stock, preferred stock, debt
securities, or warrants, which may or may not be separable from one another.
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PROSPECTUS

Common Stock
Debt Securities
Preferred Stock

Warrants
Units

        We may, from time to time, offer, issue and sell senior or subordinated debt securities, preferred stock, common stock, warrants to purchase
our debt securities, preferred stock or common stock, as well as units that include any of these securities. The debt securities, preferred stock and
warrants we may offer may be convertible into or exercisable or exchangeable for debt, common or preferred stock or other securities of the
Company or debt or equity securities of one or more other entities. We refer to our senior or subordinated debt securities, preferred stock,
common stock, warrants and units collectively as the "securities." We may offer the securities separately or together, in separate series or classes
and in amounts, at prices and on terms described in one or more supplements to this prospectus. In addition, this prospectus may be used to offer
securities for the account of persons other than us.

        This prospectus describes some of the general terms that may apply to the securities we or any selling securityholders may offer and sell
and the general manner in which they may be offered. Each time we or any selling securityholders offer securities pursuant to this prospectus,
we or any selling securityholders will provide one or more supplements to this prospectus or free writing prospectuses that contain specific
information about the offering and the terms of any securities being sold. Before investing, you should carefully read this prospectus and any
related prospectus supplement or free writing prospectus. Prospectus supplements or free writing prospectuses may also add, update or change
information contained in this prospectus.

        We or any selling securityholder may offer and sell these securities to or through agents, underwriters, dealers or directly to purchasers, on
a continuous or delayed basis. The names of any agents, underwriters or dealers and the terms of the arrangements with such entities will be
stated in the applicable prospectus supplement.

        Our common stock is traded on The NASDAQ Global Select Market under the symbol "TSRO."

You should read carefully this prospectus, the documents incorporated by reference in this prospectus and
any prospectus supplement before you invest. Investing in our common stock involves risks. Please see "Risk
Factors" on page 4 for more information.

Neither the Securities and Exchange Commission 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 July 1, 2013
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 ABOUT THIS PROSPECTUS

        This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission (the "SEC") utilizing a
"shelf" registration process. Under this shelf registration process, we or any selling securityholder may sell any combination of the securities
described in this prospectus in one or more offerings from time to time. This prospectus provides you with a general description of the securities
we or any selling securityholder may offer. Each time we or any selling securityholder sell securities pursuant to this prospectus, we or such
selling securityholder will provide a prospectus supplement or free writing prospectus that will contain specific information about the terms of
that offering. The prospectus supplement or free writing prospectus may also add, update or change information contained in this prospectus.
Therefore, if there is any inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the
information in the prospectus supplement. You should read both this prospectus and any prospectus supplement together with the additional
information described under the headings "Where You Can Find More Information" and "Incorporation of Certain Information by Reference",
and any free writing prospectus that we may prepare and distribute.

        Neither we nor any selling securityholder have authorized any dealer, salesman or other person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus, any accompanying supplement to this prospectus or
any free writing prospectus that may be incorporated by reference into this prospectus or any prospectus supplement or any documents
incorporated by reference into this prospectus or any prospectus supplement. You must not rely upon any information or representation not
contained or incorporated by reference in this prospectus or any accompanying prospectus supplement or any free writing prospectus. Neither
this prospectus nor any accompanying prospectus supplement nor any free writing prospectus constitute an offer to sell or the solicitation of an
offer to buy any securities other than the registered securities to which they relate, nor do this prospectus or any accompanying prospectus
supplement or any free writing prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any
person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained in
this prospectus or any accompanying prospectus supplement or any free writing prospectus or any other offering materials is accurate on any
date subsequent to the date set forth on the front of such document or that any information we have incorporated by reference is correct on any
date subsequent to the date of the document incorporated by reference, even though this prospectus or any accompanying prospectus supplement
or any free writing prospectus is delivered or securities are sold on a later date.

        Unless the context otherwise requires or as otherwise expressly stated, references in this prospectus to the "Company," "TESARO," "we,"
"us" and "our" and similar terms refer to TESARO, Inc. and our subsidiaries on a consolidated basis, as appropriate in the context.

i
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PROSPECTUS SUMMARY

This summary contains a general summary of the information contained in this prospectus. It may not include all the information that is
important to you. You should read the entire prospectus, the prospectus supplement delivered with the prospectus, if any, and the documents
incorporated by reference before making an investment decision.

 Our Company

        We are an oncology-focused biopharmaceutical company dedicated to improving the lives of cancer patients. We have in-licensed and are
currently developing three oncology-related product candidates, rolapitant, niraparib and TSR-011. We intend to continue to leverage the
experience and competencies of our senior management team to identify, acquire, develop and commercialize cancer therapeutics and oncology
supportive care products that are safer and more effective than existing treatments. Upon successful development and regulatory approval of any
of our product candidates we intend to make them available to cancer patients in North America, Europe and China through our own
commercialization efforts and to establish a network of licensees and distributors in other geographic areas.

        Many marketed products and product candidates in development treat cancer through nonspecific damage to cellular components or alter
cell metabolism or internal repair mechanisms leading to the demise of cancer cells. More recently, targeted anti-cancer agents have been
designed by scientists to inhibit the action of specific molecules within cancer cells that drive the aberrant growth responsible for tumor
development. Certain of these targeted agents are developed in conjunction with companion diagnostic tests that are used by clinicians to
determine if a patient's cancerous tumor contains these specific molecules and is, therefore, more likely to respond to a particular targeted
therapy. For our cancer therapeutics, we believe we have acquired product candidates where diagnostics or specific clinical criteria will allow us
to identify cancer patients who will be likely to respond to the therapeutic. In the future, our preference will be to in-license cancer therapeutics
that can be developed in a targeted patient population enriched for those who will respond to the drug candidate. We expect that the
characteristics of these compounds will permit us to design clinical trials that, if successful, will allow us to achieve clinical outcomes that will
support regulatory approval for targeted patient groups and reimbursement by healthcare payors due to attractive risk/benefit metrics in the
targeted population.

        All of these approaches may be associated with various cancer treatment side effects including, but not limited to, nausea and vomiting.
Supportive care products are frequently prescribed or administered to cancer patients to prevent or treat these side effects, thereby allowing the
patients to continue to receive potentially life-prolonging cancer therapies. Our product portfolio currently consists of three oncology-related
product candidates:

�
Rolapitant�a potent and long-acting neurokinin-1, or NK-1, receptor antagonist currently in Phase 3 clinical trials for the
prevention of chemotherapy induced nausea and vomiting, or CINV.

�
Niraparib�formerly known as MK-4827, an orally active and potent poly (ADP-ribose) polymerase, or PARP, inhibitor that
has undergone a Phase 1 clinical trial in cancer patients as a monotherapy. We intend to evaluate niraparib for the treatment
of patients with platinum sensitive ovarian cancer in a Phase 3 clinical study, which we expect to commence during 2013.
Additionally, we may evaluate niraparib for the treatment of breast, gastric, lung, sarcoma and prostate cancer.

�
TSR-011�an orally available anaplastic lymphoma kinase, or ALK, inhibitor (targeted anti-cancer agent) currently in a Phase
1/2 clinical trial.

1
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        We were founded in March 2010 by former executives of MGI PHARMA, Inc., or MGI PHARMA, an oncology and acute-care focused
biopharmaceutical company. While at MGI PHARMA, our senior management team collaborated in the clinical development and
commercialization of several cancer therapeutics and oncology supportive care products, including Aloxi (palonosetron HCl) for CINV. In
developing and commercializing TESARO's product candidates, we believe we will be able to leverage our senior management team's
long-standing experience with key opinion leaders, patient groups, payors, oncology networks, cancer centers, oncologists, oncology nurses, and
pharmacists. To date, we have not generated any revenues.

Securities We Are Offering

        We may offer any of the following securities from time to time:

�
shares of our common stock;

�
debt securities;

�
shares of our preferred stock;

�
warrants to purchase shares of our common stock or preferred stock or our debt securities; and

�
any combination of our common stock, preferred stock, warrants or debt securities.

        When we use the term "securities" in this prospectus, we mean any of the securities we may offer with this prospectus, unless we say
otherwise. This prospectus, including the following summary, describes the general terms that may apply to the securities; the specific terms of
any particular securities that we may offer will be described in a separate supplement to this prospectus.

        Common Stock.    We may offer shares of our common stock. Our common stock currently is listed on The NASDAQ Global Select Market
under the symbol "TSRO."

        Debt Securities.    Our debt securities may be senior or subordinated in right of payment and may be convertible into our debt securities,
preferred stock, common stock or other securities or property. For any particular debt securities we offer, the applicable prospectus supplement
will describe the specific designation, the aggregate principal or face amount and the purchase price; the ranking, whether senior or
subordinated; the stated maturity; the redemption terms, if any; the conversion terms, if any; the rate or manner of calculating the rate and the
payment dates for interest, if any; the amount or manner of calculating the amount payable at maturity and whether that amount may be paid by
delivering cash, securities or other property; and any other specific terms. We will issue the senior and subordinated debt securities under
separate indentures between us and a trustee we will identify in the applicable prospectus supplement.

        Preferred Stock.    We may offer our preferred stock in one or more series. For any particular series we offer, the applicable prospectus
supplement will describe the specific designation; the aggregate number of shares offered; the rate and periods, or manner of calculating the rate
and periods, for dividends, if any; the stated value and liquidation preference amount, if any; the voting rights, if any; the terms on which the
series will be convertible into or exchangeable for other securities or property, if any; the redemption terms, if any; and any other specific terms.

        Warrants.    We may offer warrants to purchase our common stock, preferred stock or debt securities. For any particular warrants we offer,
the applicable prospectus supplement will describe the underlying security; expiration date; the exercise price or the manner of determining the
exercise price; the amount and kind, or the manner of determining the amount and kind, of any security to be delivered by us upon exercise; and
any other specific terms. We may issue the warrants under warrant agreements between us and one or more warrant agents.

2
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        Listing.    If any securities are to be listed or quoted on a securities exchange or quotation system, the applicable prospectus supplement will
say so.

        Our principal executive offices are located at 1000 Winter Street, Suite 3300, Waltham, Massachusetts 02451, and our telephone number is
(339) 970-0900. Our internet website is www.tesarobio.com. We make our electronic filings with the Securities Exchange Commission (the
"SEC"), including our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to these
reports available on our website free of charge as soon as practicable after we file or furnish them with the SEC. Information on our website is
not a part of, or incorporated by reference into, this prospectus.

3
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RISK FACTORS

        Investing in our securities involves a high degree of risk. You should carefully consider and evaluate all of the information contained in this
prospectus, any accompanying prospectus supplement, and in the documents we incorporate by reference in this prospectus before you decide to
purchase our securities. In particular, you should carefully consider and evaluate the risks and uncertainties described in "Part I�Item 1A. Risk
Factors" of our most recent Form 10-K, as updated by the additional risks and uncertainties set forth in other filings we make with the SEC or
any accompanying prospectus supplement. Any of the risks and uncertainties set forth therein could materially and adversely affect our business,
results of operations and financial condition, which in turn could materially and adversely affect the trading price or value of our securities. As a
result, you could lose all or part of your investment.

WHERE YOU CAN FIND MORE INFORMATION

        We are currently subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the "Exchange Act") and in
accordance therewith file periodic reports, proxy statements and other information with the Securities and Exchange Commission. You may read
and copy (at prescribed rates) any such reports, proxy statements and other information at the SEC's Public Reference Room at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room.
Our SEC filings are also available to you on the SEC's website at http://www.sec.gov and in the Investors section of our website at
http://www.tesaro.com. Our website and the information contained on that site, or connected to that site, are not incorporated into and are not a
part of this prospectus.

        We have filed with the SEC a registration statement on Form S-3 with respect to the securities offered hereby. This prospectus does not
contain all the information set forth in the registration statement, parts of which are omitted in accordance with the rules and regulations of the
SEC. For further information with respect to us and the securities offered hereby, reference is made to the registration statement.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

        We incorporate information into this prospectus by reference, which means that we disclose important information to you by referring you
to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, except to
the extent superseded by information contained in this prospectus. This prospectus incorporates by reference the documents set forth below, the
file number for each of which is 001-35587, that have been previously filed with the SEC:

�
Our Annual Report on Form 10-K for the year ended December 31, 2012;

�
Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2013;

�
Our Current Report on Form 8-K filed with the SEC on May 10, 2013;

�
All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus
and before the termination of the offering; and

�
The description of our common stock contained in our registration statement on Form 8-A filed under the Exchange Act on
June 27, 2012, including any amendment or report filed for the purpose of updating such description.

        In addition, all documents that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the
initial registration statement of which this prospectus is a part and all such documents that we file with the SEC after the date of this prospectus
and before the
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termination of the offering of our securities shall be deemed incorporated by reference into this prospectus and to be a part of this prospectus
from the respective dates of filing such documents. Unless specifically stated to the contrary, none of the information that we disclose under
Items 2.02 or 7.01 of any Current Report on Form 8-K that we may from time to time furnish to the SEC will be incorporated by reference into,
or otherwise included in, this prospectus.

        Any statement contained in a document incorporated by reference in this prospectus shall be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document that also is or
is deemed to be incorporated by reference in this prospectus modifies or supersedes such statement. Any statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

        You may obtain copies of any of these filings by contacting us at the address and telephone number indicated below or by contacting the
SEC as described above under the section entitled "Where You Can Find More Information." Documents incorporated by reference are available
from us without charge, excluding all exhibits unless an exhibit has been specifically incorporated by reference into this prospectus, by
requesting them in writing or by telephone at:

TESARO, Inc.
Attention: Corporate Secretary
1000 Winter Street, Suite 3300

Waltham, Massachusetts 0245103
(339) 970-0900

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus contains and incorporates by references certain forward-looking statements. Any accompany prospectus supplement may
also do so. We may, in some cases, use terms such as "believes," "estimates," "anticipates," "expects," "plans," "intends," "may," "could,"
"might," "will," "should," "approximately" or other words that convey uncertainty of future events or outcomes to identify these forward-looking
statements. Forward-looking statements appear in a number of places throughout this prospectus and any accompanying prospectus supplement
and include statements regarding our intentions, beliefs, projections, outlook, analyses or current expectations concerning, among other things,
our ongoing and planned preclinical development and clinical trials, the timing of and our ability to make regulatory filings and obtain and
maintain regulatory approvals for our product candidates, our intellectual property position, the degree of clinical utility of our products,
particularly in specific patient populations, our ability to develop commercial functions, expectations regarding clinical trial data, our results of
operations, cash needs, spending of the proceeds from this offering, financial condition, liquidity, prospects, growth and strategies, the industry
in which we operate and the trends that may affect the industry or us.

        By their nature, forward-looking statements involve risks and uncertainties because they relate to events, competitive dynamics and
industry change and depend on economic circumstances that may or may not occur in the future or may occur on longer or shorter timelines than
anticipated. Although we believe that we have a reasonable basis for each forward-looking statement contained in this prospectus and any
accompanying prospectus supplement, we caution you that forward-looking statements are not guarantees of future performance and that our
actual results of operations, financial condition and liquidity, and the development of the industry in which we operate may differ materially
from the forward-looking statements contained in, or incorporated by reference in, this prospectus and any accompanying prospectus
supplement. In addition, even if our results of operations, financial condition and liquidity, and events in the industry in which we operate are
consistent with the forward-looking

5
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statements contained in this prospectus and any accompanying prospectus supplement, they may not be predictive of results or developments in
future periods.

        Actual results could differ materially from our forward-looking statements due to a number of factors, including risks related to:

�
our estimates regarding expenses, future revenues, capital requirements and needs for additional financing;

�
the success and timing of our preclinical studies and clinical trials;

�
the difficulties in obtaining and maintaining regulatory approval of our product candidates, and the labeling under any
approval we may obtain;

�
our plans and ability to develop and commercialize our product candidates;

�
our failure to recruit or retain key scientific or management personnel or to retain our executive officers;

�
the size and growth of the potential markets for our product candidates and our ability to serve those markets;

�
regulatory developments in the United States and foreign countries;

�
the rate and degree of market acceptance of any of our product candidates;

�
our use of the proceeds from this offering;

�
obtaining and maintaining intellectual property protection for our product candidates and our proprietary technology;

�
the successful development of our commercialization capabilities, including sales and marketing capabilities;

�
recently enacted and future legislation regarding the healthcare system;

�
the success of competing therapies and products that are or become available; and

�
the performance of third parties, including contract research organizations and third-party manufacturers.

        Any forward-looking statements that we make in this prospectus and any accompanying prospectus supplement speak only as of the date of
such statement, and we undertake no obligation to update such statements to reflect events or circumstances after the date of this prospectus and
any accompanying prospectus supplement or to reflect the occurrence of unanticipated events. Comparisons of results for current and any prior
periods are not intended to express any future trends or indications of future performance, unless expressed as such, and should only be viewed
as historical data.

        You should also read carefully the factors described in the "Risk Factors" section of any accompanying prospectus supplement and
elsewhere to better understand the risks and uncertainties inherent in our business and underlying any forward-looking statements. As a result of
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these factors, we cannot assure you that the forward-looking statements in this prospectus and any accompanying prospectus supplement will
prove to be accurate. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light of the
significant uncertainties in these forward-looking statements, you should not regard these statements as a representation or warranty by us or any
other person that we will achieve our objectives and plans in any specified timeframe, or at all. The Private Securities Litigation Reform Act of
1995 and Section 27A of the Securities Act of 1933, as amended, the Securities Act, do not protect any forward-looking statements that we make
in connection with this offering.
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        We obtained the industry, market and competitive position data in this prospectus and any accompanying prospectus supplement from our
own internal estimates and research as well as from industry and general publications and research surveys and studies conducted by third
parties. While we believe that each of these studies and publications is reliable, we have not independently verified market and industry data
from third-party sources. While we believe our internal company research is reliable and the market definitions we use are appropriate, neither
such research nor these definitions have been verified by any independent source.

USE OF PROCEEDS

        Any accompanying prospectus supplement will set forth our intended use of the net proceeds from the sale of our securities offered by us,
which could include, among other uses, general corporate purposes.

        Unless otherwise set forth in a prospectus supplement, we will not receive any proceeds in the event that securities are sold by a selling
securityholder.

RATIO OF EARNINGS TO FIXED CHARGES

        The table below presents the ratio of earnings to combined fixed charges and preferred stock dividends and the coverage deficiency for the
three months ended March 31, 2013, the year ended December 31, 2012, the year ended December 31, 2011, and the period from our inception
to December 31, 2010.

Three Months
Ended

March 31,
2013

Year
Ended

December 31,
2012

Year
Ended

December 31,
2011

Period From
March 26,
2010 (Date

of Inception) to
December 31,

2010
Ratio of earnings to combined fixed charges and preferred stock
dividends deficiency deficiency deficiency deficiency
Deficiency (in thousands) ($) (18,869) (61,763) (16,398) (8,975)
        We did not record earnings for the three months ended March 31, 2013 and the other periods presented in the above table. Accordingly, our
earnings were inadequate to cover fixed charges for each such period. The amount of the deficiency by which our earnings did not cover our
fixed charges for each such period is disclosed in the second line of the above table, in thousands of dollars.

        For purposes of calculating the ratio of earnings to fixed charges, earnings are calculated as follows: (i) adding (a) pre-tax income (loss)
from continuing operations; (b) fixed charges; (c) amortization of capitalized interest; (d) distributed income of equity investees; and (e) our
share of pre-tax losses of equity investees for which charges arising from guarantees are included in fixed charges; and (ii) then subtracting from
such sum (a) interest capitalized and (b) any net income attributable to noncontrolling interests. Fixed charges are calculated as the sum of
(a) interest costs (both expensed and capitalized), (b) amortization of debt expense and discount or premium relating to any indebtedness and
(c) that portion of rental expense that is representative of the interest factor.

        This information should be read in conjunction with our consolidated financial statements and the accompanying notes incorporated by
reference in this prospectus.

7
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DESCRIPTION OF OUR COMMON STOCK

        The following, together with the additional information we include in the applicable prospectus supplement, describes the common stock
that we may offer under this prospectus, including the material provisions of our amended and restated certificate of incorporation and our
amended and restated bylaws, the registration rights agreement to which we and certain of our stockholders are parties and certain provisions of
the Delaware General Corporation Law. Because the following is only a summary, it does not contain all of the information that may be
important to you. For a complete description, you should refer to our amended and restated certificate of incorporation, amended and restated
bylaws and registration rights agreement, copies of which have been filed as exhibits to the registration statement of which this prospectus is a
part.

General

        Our amended and restated certificate of incorporation authorizes us to issue up to 110,000,000 total shares, including 100,000,000 shares of
common stock, par value $0.0001 per share, and 10,000,000 shares of preferred stock, par value $0.0001 per share. As of June 27, 2013, there
were 32,615,835 shares of our common stock outstanding and held of record by 41 holders. As of June 27, 2013, there were 2,844,602 shares of
our common stock issuable upon the exercise of outstanding options.

        Voting Rights.    Each holder of common stock is entitled to one vote for each share on all matters submitted to a vote of the stockholders.

        Dividends.    Subject to the preferences that may be applicable to any outstanding preferred stock, holders of our common stock shall be
entitled to receive ratably any dividends that may be declared by the board of directors out of funds legally available for that purpose.

        Liquidation.    In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in all
assets remaining after payment of liabilities and the liquidation preference of any outstanding preferred stock.

        No Preemptive or Similar Rights.    Our common stock is not entitled to preemptive rights and is not subject to conversion, redemption or
sinking fund provisions.

Preferred Stock

        Under our amended and restated certificate of incorporation our board of directors has the authority, subject to limitations prescribed by
Delaware law, to issue preferred stock in one or more series, to establish from time to time the number of shares to be included in each series
and to fix the designation, powers, preferences and rights of the shares of each series and any of its qualifications, limitations and restrictions.
Our board of directors also can increase or decrease the number of shares of any series, but not below the number of shares of that series then
outstanding, without any further vote or action by our stockholders. Our board of directors may authorize the issuance of preferred stock with
voting or conversion rights that could adversely affect the voting power or other rights of the holders of the common stock. The issuance of
preferred stock, while providing flexibility in connection with possible acquisitions and other corporate purposes, could, among other things,
have the effect of delaying, deferring or preventing a change in control of our company and may adversely affect the market price of our
common stock and the voting and other rights of the holders of common stock.

Anti-Takeover Provisions

        Maximum Number of Directors.    Our amended and restated certificate of incorporation and amended and restated bylaws do not limit the
maximum size of our board of directors.
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        No Cumulative Voting.    Under Delaware law, cumulative voting for the election of directors is not permitted unless a corporation's
certificate of incorporation authorizes cumulative voting. Our amended and restated certificate of incorporation and amended and restated
bylaws do not provide for cumulative voting in the election of directors.

        Special Stockholder Meetings.    Our amended and restated certificate of incorporation and amended and restated bylaws provide that a
special meeting of stockholders may be called only by a written request from a majority of our board of directors.

        No Stockholder Action by Written Consent.    Our amended and restated certificate of incorporation and amended and restated bylaws
require that any action required or permitted to be taken by our stockholders must be effected at a duly called annual or special meeting of
stockholders and may not be effected by a consent in writing.

        Issuance of Undesignated Preferred Stock.    Our amended and restated certificate of incorporation provide our board of directors with the
authority, without further action by the stockholders, to issue up to 10,000,000 shares of undesignated preferred stock with rights and
preferences, including voting rights, designated from time to time by the board of directors.

        Section 203 of the Delaware General Corporation Law.    We are governed by the provisions of Section 203 of the Delaware General
Corporation Law regulating corporate takeovers. This section prevents some Delaware corporations from engaging, under some circumstances,
in a business combination, which includes a merger or sale of at least 10% of the corporation's assets with any interested stockholder, meaning a
stockholder who, together with affiliates and associates, owns or, within three years prior to the determination of interested stockholder status,
did own 15% or more of the corporation's outstanding voting stock, unless:

�
the transaction is approved by the board of directors prior to the time that the interested stockholder became an interested
stockholder;

�
upon consummation of the transaction which resulted in the stockholder's becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding stock owned by directors who are also officers of the corporation; or

�
subsequent to such time that the stockholder became an interested stockholder the business combination is approved by the
board of directors and authorized at an annual or special meeting of stockholders by at least two-thirds of the outstanding
voting stock which is not owned by the interested stockholder.

        A Delaware corporation may "opt out" of these provisions with an express provision in its original certificate of incorporation or an express
provision in its certificate of incorporation or bylaws resulting from a stockholders' amendment approved by at least a majority of the
outstanding voting shares. We have not opted out of these provisions. As a result, mergers or other takeover or change in control attempts of us
may be discouraged or prevented.

        Stockholder Advance Notice Procedure.    Our amended and restated bylaws establish an advance notice procedure for stockholders to
make nominations of candidates for election as directors or to bring other business before an annual meeting of our stockholders. The amended
and restated bylaws provide that any stockholder wishing to nominate persons for election as directors at, or bring other business before, an
annual meeting must deliver to our secretary a written notice of the stockholder's intention to do so. To be timely, the stockholder's notice must
be delivered to, or mailed and received by, us not later than 90 days nor earlier than 120 days prior to the anniversary date of the preceding year's
annual meeting, except that if the annual meeting is set for a date that is not within 30 days before or 60 days after such anniversary date, we
must receive the notice not earlier than the 120th day
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prior to such annual meeting and not later than the 90th day prior to such annual meeting or the 10th day following the day on which we provide
the notice or public disclosure of the date of the meeting. The notice must include the following information:

�
As to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is
made:

�
the name and address of the stockholder and of such beneficial owner, if any;

�
the class and number of shares of our capital stock owned beneficially and of record by such stockholder and such
beneficial owner, if any;

�
if applicable, a description of all agreements, arrangements or understandings with respect to the nomination or
proposal between or among such stockholder and such beneficial owner, if any, any of their respective affiliates or
associates, and any others acting in concert with the foregoing;

�
if applicable, a description of all agreements, arrangements or understandings (including any derivative or short
positions, profit interests, options, warrants, stock appreciation or similar rights, hedging transactions, and
borrowed or loaned shares) that have been entered into as of the date of the stockholders' notice by, or on behalf
of, such stockholder and such beneficial owner, if any, the effect or intent of which is to mitigate loss, manage risk
or benefit of share price changes for, or increase or decrease the voting power of, such stockholder and such
beneficial owner, if any, with respect to our shares of stock;

�
such other information relating to such stockholder and such beneficial owner, if any, as would be required to be
included in a proxy statement or other filings to be made in connection with solicitations of proxies for the election
of directors in a contested election under the SEC's proxy rules;

�
a representation that the stockholder is a holder of record of our stock, entitled to vote at such meeting and intends
to appear in person or by proxy at the meeting to propose such business or nomination;

�
a representation whether the stockholder or the beneficial owner, if any, intends, or is part of a group which
intends, (a) to deliver a proxy statement and/or form of proxy to holder of at least the percentage of our
outstanding capital stock required to approve or adopt the proposal or elect the nominee(s) and/or (b) otherwise to
solicit proxies from stockholders in support of such proposal or nomination; and

�
such other information that the board of directors may request in its discretion.

�
As to each person whom a stockholder proposes to nominate for election as a director:

�
such person's name, age, business address and, if known, residential address;

�
such person's principal occupation or employment;

�
the class, series and number of shares of our stock that is, directly or indirectly, owned, beneficially or of record,
by such person;
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�
if applicable, a description of all agreements, arrangements or understandings between the stockholder and each
nominee and any other person or persons, naming such person or persons, pursuant to which the nomination is to
be made by the stockholder;

�
such other information regarding each nominee as would be required to be included in a proxy statement filed
under the SEC's proxy rules if the nominee had been nominated, or intended to be nominated, by the board of
directors; and
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�
the consent of each nominee to be named in the proxy statement as a nominee and to serve as a director if elected.

�
As to any other business that the stockholder proposes to bring before the meeting:

�
a brief description of the business desired to be brought before the meeting and the reason for conducting such
business at the meeting;

�
the text of the proposal or business;

�
any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the
proposal is made; and

�
any other information concerning such matter that must be included in a proxy statement filed under the SEC's
proxy rules as if the matter had been proposed, or intended to be proposed, by the board of directors.

Registration Rights

        We entered into a second amended and restated investors' rights agreement, dated June 6, 2011, as amended June 7, 2011, with the holders
of our preferred stock. Under the amended and restated investors' rights agreement, we granted registration rights to the holders of 19,410,490
shares, or approximately 59.5% of our common stock outstanding as of June 27, 2013. The holders of these shares or their transferees are
entitled to certain rights with respect to the registration of such shares under the Securities Act until the shares are sold in a transaction in which
the holder does not assign the registration rights.

        Demand Registration Rights.    At any time, fifty percent or more of the shares having demand registration rights may request that we
register all or a portion of their shares. We will effect the registration as requested, unless, in the good faith judgment of our board of directors,
such registration would be materially detrimental to us and our stockholders and should be delayed. In addition, because we are eligible for the
use of Form S-3, holders of a majority of the shares having demand registration rights may make unlimited requests that we register all or a
portion of their common stock for sale under the Securities Act on Form S-3, or any successor form, so long as the aggregate price to the public
in connection with any such offering is at least $1.0 million.

        Incidental Registration Rights.    In addition, if at any time after this offering we register any shares of our common stock, the holders of
all shares having registration rights are entitled to notice of the registration and to include all or a portion of their common stock in the
registration.

        Other Provisions.    In the event that any registration in which the holders of registrable shares participate pursuant to the registration rights
agreement is an underwritten public offering, the number of registrable shares to be included may, in specified circumstances, be limited due to
market conditions.

        We will pay all registration expenses, other than underwriting discounts and selling commissions, and the reasonable fees and expenses,
other than underwriting discounts and selling commissions, and the reasonable fees and expenses of a single special counsel for the selling
stockholders, related to any demand or piggyback registration. The investors' rights agreement contains customary cross-indemnification
provisions, pursuant to which we are obligated to indemnify the selling stockholders in the event of material misstatements or omissions in the
registration statement attributable to us, and they are obligated to indemnify us for material misstatements or omissions in the registration
statement attributable to them. The demand, piggyback and Form S-3 registration rights described above will expire, with respect to any
particular stockholder, five years after our initial public offering, or two
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years after our initial public offering when that stockholder can sell any of his, her or its shares under Rule 144 of the Securities Act.

Choice of Forum

        Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum
for any derivative action or proceeding brought on our behalf; any action asserting a breach of fiduciary duty owed by any of our directors,
officers or employees to us or our stockholders; any action asserting a claim against us arising pursuant to the Delaware General Corporation
Law; or any action asserting a claim against us that is governed by the internal affairs doctrine.

Limitation on Liability and Indemnification of Directors and Officers

        Our amended and restated certificate of incorporation and amended and restated bylaws limit our directors' and officers' liability to the
fullest extent permitted under Delaware corporate law. Specifically, our directors and officers will not be liable to us or our stockholders for
monetary damages for any breach of fiduciary duty by a director or officer, except for liability:

�
for any breach of the director's or officer's duty of loyalty to us or our stockholders;

�
for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

�
for unlawful dividends or stock repurchases under Section 174 of the Delaware General Corporation Law; or

�
for any transaction from which a director or officer derives an improper personal benefit.

        If the Delaware General Corporation Law is amended to authorize corporate action further eliminating or limiting the personal liability of
directors or officers, then the liability of our directors or officers shall be eliminated or limited to the fullest extent permitted by the Delaware
General Corporation Law, as so amended.

        The provision regarding indemnification of our directors and officers in our amended and restated certificate of incorporation will generally
not limit liability under state or federal securities laws.

        Delaware law and our amended and restated certificate of incorporation and amended and restated bylaws provide that we will, in certain
situations, indemnify any person made or threatened to be made a party to a proceeding by reason of that person's former or present official
capacity with us against judgments, penalties, fines, settlements and reasonable expenses. Any such person is also entitled, subject to certain
limitations, to payment or reimbursement of reasonable expenses (including attorneys' fees and disbursements and court costs) in advance of the
final disposition of the proceeding.

        We maintain a directors' and officers' insurance policy pursuant to which our directors and officers are insured against liability for actions
taken in their capacities as directors and officers. We believe that these indemnification provisions and insurance are useful to attract and retain
qualified directors and officers.

        The limitation of liability and indemnification provisions in our amended and restated certificate of incorporation and amended and restated
bylaws may discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have
the effect of reducing the likelihood of derivative litigation against directors and officers, even though such an action, if successful, might
otherwise benefit us and our stockholders. In addition, your investment may be adversely affected to the extent that, in a class action or direct
suit, we pay the costs of settlement and damage awards against directors and officers pursuant to these indemnification provisions.
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        In addition, we have entered into indemnification agreements with each of our directors and executive officers, which also provide, subject
to certain exceptions, for indemnification for related expenses, including, among others, reasonable attorney's fees, judgments, fines and
settlements incurred in any action or proceeding. Certain of our non-employee directors may, through their relationships with their employers, be
insured and/or indemnified against certain liabilities incurred in their capacity as members of our board of directors.

        There is currently no pending material litigation or proceeding involving any of our directors, officers or employees for which
indemnification is sought.

Transfer Agent and Registrar

        Our transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Book Entry; Uncertificated Shares

        Our common stock is issued in book-entry form through the direct registration system. Under this system, unless a common stockholder
requests a physical stock certificate, ownership of our common stock is reflected in account statements periodically distributed to our common
stockholders by our transfer agent, who will hold the book-entry shares on behalf of our common stockholders. However, any holder of our
common stock who wishes to receive a physical stock certificate evidencing his, her or its shares of our common stock may at any time obtain a
stock certificate at no charge by contacting our transfer agent.

Listing

        Our common stock is listed on the NASDAQ Global Select Market under the symbol "TSRO."
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DESCRIPTION OF DEBT SECURITIES

        The following, together with the additional information we include in any applicable prospectus supplement, describes the debt securities
that we may offer under this prospectus. Because the following is only a summary, it does not contain all of the information that may be
important to you. For a complete description, you should refer to the indentures governing our senior debt and subordinated debt securities,
which we refer to as the "Senior Debt Securities Indenture" and "Subordinated Debt Securities Indenture," respectively. A form of the Senior
Debt Securities Indenture and Subordinated Debt Securities Indenture, each of which we refer to individually as an "Indenture" and which we
refer to collectively as the "Indentures," have been filed as exhibits to the registration statement of which this prospectus is a part. We will file
any definitive indenture as an exhibit to reports that we file with the SEC and incorporate by reference in this prospectus and the applicable
prospectus supplement.

        The Indentures are and will be subject to and governed by the Trust Indenture Act of 1939. The description of the Indentures set forth
below assumes that we have entered into both of the Indentures. We will execute and deliver one or both of the Indentures when and if we issue
debt securities. Unless otherwise specified, capitalized terms used but not defined in this prospectus have the meanings set forth in the
Indentures.

General

        The debt securities offered under this prospectus will be our direct obligations. Senior debt securities will rank equally in right of payment
with our other senior and unsubordinated debt that may be outstanding from time to time, and will rank senior in right of payment to all of our
subordinated debt securities that may be outstanding from time to time. Subordinated debt securities will be subordinated in right of payment to
the prior payment in full of our senior debt, as described under "Subordination" below.

        Each Indenture provides that we may issue debt securities without limit as to aggregate principal amount, in one or more series, in each
case as established from time to time in or pursuant to authority granted by one or more resolutions of our board of directors or as established in
one or more indentures supplemental to the Indenture. All debt securities of one series need not be issued at the same time and, unless otherwise
provided, a series may be reopened, without the consent of the holders of the debt securities of such series, for issuances of additional debt
securities of such series.

        Each Indenture provides that there may be more than one trustee thereunder, each with respect to one or more series of debt securities. Any
trustee under either Indenture may resign or be removed with respect to one or more series of debt securities, and we will appoint a successor
trustee, by or pursuant to a resolution adopted by our board of directors, to act with respect to such series. If two or more persons are acting as
trustee with respect to different series of debt securities, each such trustee will be a trustee of a trust under the applicable Indenture separate and
apart from the trust administered by any other trustee thereunder, and, except as otherwise indicated in either of the Indentures, any action
described to be taken by the trustee may be taken by each such trustee with respect to, and only with respect to, the one or more series of debt
securities for which it is trustee under the Indenture.

        The particular terms of any series of debt securities being offered by us under this prospectus will be described in the applicable prospectus
supplement relating to that series of debt securities. Those terms may include:

        (1)   the title of such series of debt securities;

        (2)   the classification of such debt securities as senior debt securities or subordinated debt securities;
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        (3)   the aggregate principal amount of such debt securities and any limit on such aggregate principal amount;

        (4)   the percentage of the principal amount of such debt securities that will be issued and, if other than the entire principal
amount thereof, the portion of the principal amount thereof payable upon declaration of acceleration of the maturity thereof or, if
applicable, the portion of the principal amount thereof that is convertible in accordance with the provisions of the applicable Indenture,
or the method by which such portion shall be determined;

        (5)   the terms and conditions, if any, upon which such debt securities may be convertible into or exchangeable for our other
securities or for securities of another person or other property (including cash or any combination thereof) and the terms and
conditions upon which such conversion or exchange will be effected, including, without limitation, the initial conversion price or rate
(or manner of calculation thereof), the portion that is convertible or exchangeable or the method by which any such portion shall be
determined, the conversion period, provisions as to whether conversion or exchange will be at the option of the holders, the Company,
or such other person, the events requiring an adjustment of the conversion or exchange price and provisions affecting conversion or
exchange in the event of the redemption of such debt securities;

        (6)   the date or dates, or the method for determining such date or dates, on which the principal of such debt securities will be
payable;

        (7)   the rate or rates, or the method by which such rate or rates shall be determined, at which such debt securities will bear
interest, if any;

        (8)   the date or dates, or the method for determining such date or dates, from which any such interest will accrue, the date or
dates on which any such interest will be payable, the regular record dates for the interest payment dates, or the method by which the
regular record dates are to be determined, the person to whom such interest will be payable, and the basis upon which interest shall be
calculated if other than that of a 360-day year of twelve 30-day months;

        (9)   the place or places (other than or in addition to the Borough of Manhattan, The City of New York) where the principal of
(and premium, if any) and interest and any additional amounts related to specified taxes imposed on the holders of such debt securities,
or "Additional Amounts," on such debt securities will be payable, where such debt securities may be surrendered for conversion or
registration of transfer or exchange, and where notices or demands to or upon us in respect of such debt securities and the applicable
Indenture may be served;

        (10) the date or dates on which, or period or periods within which, the price or prices at which, the currency in which, and the
other terms and conditions upon which such debt securities may be redeemed, in whole or in part, at our option, if we are to have such
an option;

        (11) our obligation, if any, to redeem, repay or purchase such debt securities pursuant to any sinking fund or analogous provision
or at the option of a holder thereof, and the date or dates on which, or period or periods within which, the price or prices at which, the
currency or currencies in which, and the other terms and conditions upon which such debt securities will be redeemed, repaid or
purchased, in whole or in part, pursuant to such obligation;

        (12) if other than U.S. dollars, the foreign currency or currencies in which such debt securities are denominated and payable,
which may be a foreign currency or units of two or more foreign currencies or a composite currency or currencies, and the terms and
conditions relating thereto;

        (13) whether the amount of payments of principal of (and premium, if any) or interest on such debt securities may be determined
with reference to an index, formula or other method (which index, formula or method may, but need not be, based on one or more
currencies, commodities, equity indices or other indices) and the manner in which such amounts shall be determined;
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        (14) whether such debt securities will be secured or unsecured and if secured, the nature of the collateral securing the debt
securities;

        (15) whether such debt securities will be issued in the form of one or more global securities and whether such global securities are
to be issuable in a temporary global form or permanent global form;

        (16) any deletions from, modifications of or additions to the events of default or our covenants with respect to such debt
securities, whether or not such events of default or covenants are consistent with the events of default or covenants set forth in the
applicable Indenture;

        (17) whether the principal of (and premium, if any) or interest or Additional Amounts, if any, on such debt securities are to be
payable, at our election or a holder's election, in one or more currencies other than that in which such debt securities are payable in the
absence of the making of such an election, the date or dates on which, or period or periods within which, and the terms and conditions
upon which, such election may be made, and the time and manner of, and identity of the exchange rate agent with responsibility for,
determining the exchange rate between the currency or currencies in which such debt securities are payable in the absence of the
making of such an election and the currency or currencies in which such debt securities are to be payable upon the making of such an
election;

        (18) whether such debt securities will be issued in certificated or book-entry form and if in certificated form, the form and/or
terms of the certificates or other documents and the other conditions to be satisfied;

        (19) whether such debt securities will be in registered or bearer form, or both, the terms, if any, on which securities in registered
form and in bearer form may be exchanged for each other, and the denominations thereof if other than $1,000 and any integral
multiple thereof;

        (20) the applicability, if any, of the defeasance and covenant defeasance provisions of the applicable Indenture, and any
provisions in modification of, in addition to or in lieu of such provisions;

        (21) if such debt securities are to be issued upon the exercise of warrants, the time, manner and place for such debt securities to be
authenticated and delivered;

        (22) whether and to what extent such debt securities will be guaranteed by a guarantor and the identity of such guarantor;

        (23) provisions, if any, granting special rights to the holders of such debt securities upon the occurrence of such events as may be
specified;

        (24) whether and under what circumstances we will pay Additional Amounts as contemplated in the applicable Indenture on such
debt securities to any holder thereof who is not a U.S. person and, if so, whether we will have the option to redeem such debt securities
in lieu of making such payment and the terms of any such option;

        (25) the name of the applicable trustee and the address of its corporate trust office and, if other than the trustee, the name of each
security registrar and paying agent;

        (26) the date as of which any debt securities in temporary global security shall be dated if other than the date of original issuance;
and

        (27) any other terms of such debt securities not inconsistent with the provisions of the applicable Indenture.

        Debt securities offered under this prospectus may be original issue discount securities, in that they provide for less than the entire principal
amount thereof to be payable upon declaration of acceleration
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of the maturity thereof. If they are original issue discount securities, the special U.S. federal income tax, accounting and other considerations
applicable to such securities will be described in the applicable prospectus supplement.

        Except as set forth herein or in any prospectus supplement, neither Indenture contains any provisions that would limit our ability to incur
indebtedness or that would afford holders of debt securities protection in the event of a highly leveraged or similar transaction involving us or in
the event of a change in control of us.

        Our rights and the rights of our creditors, including holders of debt securities offered under this prospectus, to participate in the assets of
our subsidiaries upon the liquidation or recapitalization of such subsidiaries or otherwise will be subject to the prior claims of such subsidiaries'
respective secured and unsecured creditors (except to the extent that our claims as a creditor may be recognized).

Denominations, Interest, Registration and Transfer

        Unless otherwise described in the applicable prospectus supplement, the debt securities of any series offered under this prospectus will be
issuable in denominations of $1,000 and integral multiples thereof.

        Unless otherwise specified in the applicable prospectus supplement, the principal of (and premium, if any) and interest and any Additional
Amounts on any series of debt securities offered under this prospectus will be payable at the office or agency we designate in accordance with
the Indenture. Unless otherwise specified in the applicable prospectus supplement, payment of interest on any such series of debt securities to
the holders thereof on any regular record date will be made to each person entitled thereto. Payments of interest will be made by wire transfer in
immediately available funds to such person's account within the United States, if such person has provided us with appropriate wire transfer
instructions, or by check, if we have not been provided with such wire transfer instructions. In the case of any securities issued in bearer form,
payment of interest may be made, at our option, by transfer to an account maintained by the payee with a bank located outside the United States.

        Unless otherwise specified in the applicable prospectus supplement, any interest not punctually paid or duly provided for on any interest
payment date with respect to a debt security offered under this prospectus, or "Defaulted Interest," will forthwith cease to be payable to the
holder on the applicable regular record date and may either be paid to the person in whose name such debt security is registered at the close of
business on a special record date, which we refer to as the "Special Record Date," for the payment of such Defaulted Interest to be fixed by the
applicable trustee, with notice thereof to be given to the holder of such debt security not less than 10 days prior to such Special Record Date, or
may be paid at any time in any other lawful manner, all as more completely described in the applicable Indenture.

        Subject to certain limitations imposed upon debt securities issued in book-entry form, the debt securities of any series offered under this
prospectus will be exchangeable for other debt securities in registered form of the same series and of a like aggregate principal amount and
containing identical terms and conditions upon surrender of such debt securities at the corporate trust office of the applicable trustee or at an
office or agency we establish in accordance with the Indenture. In addition, subject to certain limitations imposed upon debt securities issued in
book-entry form, the debt securities of any series offered under this prospectus may be surrendered for registration of transfer thereof at the
corporate trust office of the trustee or other office or agency referred to above. Every debt security surrendered for registration of transfer or
exchange shall be duly endorsed or accompanied by a written instrument of transfer. No service charge will be made for any registration of
transfer or exchange of any debt securities (other than specified exchanges not involving a transfer), but we may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith.
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        We may change the paying agent or security registrar under either Indenture without prior notice to the holders of the series of debt
securities outstanding thereunder, and also may act as the paying agent and security registrar for such series.

        Neither we nor the trustee for any series of debt securities offered under this prospectus will be required to:

�
issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of business
15 days before any selection of debt securities of that series to be redeemed and ending at the close of business on the day of
mailing of the relevant notice of redemption;

�
register the transfer of or exchange any debt security, or portion thereof, called for redemption, except the unredeemed
portion of any debt security being redeemed in part; or

�
issue, register the transfer of or exchange any debt security which has been surrendered for repayment at the option of the
holder, except the portion, if any, of such debt security not to be so repaid.

Covenants

        Existence.    Except as described under "Consolidation, Merger and Sale of Assets" below, we and each guarantor, if any, of the debt
securities are required to do or cause to be done all things necessary to preserve and keep in full force and effect our and its corporate existence,
rights and franchises, except that (a) we are not and any such guarantor is not obligated to preserve any right or franchise and (b) none of the
guarantors is obligated to preserve its existence, in either case if we determine that the preservation thereof is no longer desirable in the conduct
of our or its business and that the loss thereof is not disadvantageous in any material respect to the holders of the debt securities issued under the
Indenture.

        Maintenance of Properties.    We will cause and will cause each of our subsidiaries to cause all of our and their material properties used or
useful in the conduct of our or their business to be maintained and kept in good condition, repair and working order and supplied with all
necessary equipment and will cause to be made all necessary repairs, renewals, replacements, betterments and improvements thereof, all as in
our judgment may be necessary so that the business carried on in connection therewith may be properly and advantageously conducted at all
times, except that we and any subsidiary may discontinue the operation and maintenance of any such properties if we determine or the subsidiary
determines that the discontinuance thereof is desirable in the conduct of our or its business and is not disadvantageous in any material respect to
the holders of the debt securities issued under the Indenture.

        Payment of Taxes and Other Claims.    We will pay or discharge or cause to be paid or discharged, before the same shall become
delinquent, (1) all material taxes, assessments and governmental charges levied or imposed upon us or any subsidiary or upon the income, profits
or property of us or any subsidiary, and (2) all material lawful claims for labor, materials and supplies which, if unpaid, might by law become a
lien upon the property of us or any subsidiary, unless such lien would not have a material adverse effect upon such property, except that we will
not be required to pay or discharge or cause to be paid or discharged any such tax, assessment, charge or claim (a) whose amount, applicability
or validity is being contested in good faith by appropriate proceedings or (b) for which we have set apart and maintain an adequate reserve.

        Delivery of SEC and Other Reports to the Trustee.    We will ensure delivery to the trustee within 15 calendar days after it files annual and
quarterly reports, information, documents and other reports with the SEC, copies of such reports and information, documents and other reports
which we are
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required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act. If we at any time are no longer subject to the reporting
requirements of Section 13 or 15(d) of the Exchange Act, we will continue to provide the trustee with reports containing substantially the same
information as we would have been required to file with the SEC if we had continued to have been subject to such reporting requirements. In
such event, we will provide the trustee with such reports at the times at which we would have been required to provide the reports if it had
continued to have been subject to such reporting requirements. Any report we file with the SEC that is available on the SEC's website at
http://www.sec.gov will be deemed to have been provided to the trustee.

        Additional Covenants.    Any additional material covenants of us contained in an Indenture for a series of debt securities offered under this
prospectus, or any deletions from or modifications of the covenants described above, will be described in the applicable prospectus supplement.

Consolidation, Merger and Sale of Assets

        Each Indenture provides that we shall not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our
properties and assets (as an entirety or substantially as an entirety in one transaction or a series of related transactions) to, another person, unless
(1) the resulting, surviving or transferee person (if not us) is a person organized and existing under the laws of the United States of America, any
state thereof or the District of Columbia, and such entity (if not us) expressly assumes by supplemental indenture, executed and delivered to the
trustee in form reasonably satisfactory to the trustee, all of our obligations under the applicable series of debt securities and such Indenture and
(2) immediately after giving effect to such transaction, no default has occurred and is continuing under such Indenture. Upon any such
consolidation, merger or transfer, the resulting, surviving or transferee person shall succeed to, and shall be substituted for, and may exercise
every right and power of, us under the applicable Indenture.

Events of Default, Notice and Waiver

        Each Indenture provides that the following events are "Events of Default" with respect to any series of debt securities issued thereunder:

        (1)   default in any payment of interest on, or any Additional Amounts payable in respect of, any debt security of such series when
due and payable, which default continues for a specified period of days after the date when due and payable;

        (2)   default in the payment of the principal amount of (or premium, if any, on) any debt security of such series when due and
payable at its stated maturity, upon required repurchase, upon declaration of acceleration or otherwise;

        (3)   our failure to comply with our obligations under "Consolidation, Merger and Sale of Assets";

        (4)   our failure for a specified period of days after written notice from the trustee or the holders of a specified amount in principal
amount of such series of debt securities then outstanding has been received by us to comply with any of our other agreements
contained in the applicable Indenture; and

        (5)   certain events of bankruptcy, insolvency, or reorganization relating to us or any Significant Subsidiary of us or any guarantor
of any debt security of such series.
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        The term "Significant Subsidiary" means each significant subsidiary of the Company as defined in Regulation S-X promulgated under the
Securities Act.

        The applicable prospectus supplement may contain information relating to deletions from, modifications of or additions to this list of events
of default.

        If an Event of Default under either Indenture with respect to debt securities of any series offered under this prospectus at the time
outstanding, other than an Event of Default specified in clause (5) above, occurs and is continuing, then in every such case the trustee or the
holders of not less than a specified amount in principal amount of the outstanding debt securities of that series may declare the principal amount
(or, if the debt securities of that series are original issue discount securities or indexed securities, such portion of the principal amount as may be
specified in the terms thereof) of all of the outstanding debt securities of that series to be due and payable immediately by written notice thereof
to us (and to the applicable trustee if given by the holders), and upon any such declaration such principal or specified portion thereof shall
become immediately due and payable. If an Event of Default specified in clause (5) above occurs, all unpaid principal of and accrued interest on
the outstanding debt securities of that series (or such lesser amount as may be provided for in the debt securities of such series) shall ipso facto
become and be immediately due and payable without any declaration or other act on the party of the trustee or any holder of any debt security of
that series.

        At any time after a declaration of acceleration with respect to debt securities of the applicable series has been made, but before a judgment
or decree for payment of the money due has been obtained by the applicable trustee, the holders of not less than a majority in principal amount
of outstanding debt securities of such series may rescind and annul such declaration and its consequences if (1) we shall have paid or deposited
with the applicable trustee all required payments of the principal of (and premium, if any) and interest, and any Additional Amounts, on the debt
securities of such series, plus certain fees, expenses, disbursements and advances of the trustee and (2) all Events of Default, other than the
non-payment of principal (or premium, if any) or interest on debt securities of such series, have been cured or waived as provided in the
applicable Indenture. Each Indenture also provides that the holders of not less than a majority in principal amount of the outstanding debt
securities of any series may waive any past default with respect to such series and its consequences, except a default (a) in the payment of the
principal of (or premium, if any) or interest or any Additional Amounts on any debt security of such series, (b) in the conversion or exchange of
the debt securities in accordance with their terms or (c) in respect of a covenant or provision contained in the applicable Indenture that may not
be modified or amended without the consent of the holders of all outstanding debt securities affected thereby.

        Each trustee is required to give notice to the holders of debt securities within 90 days after a default under the applicable Indenture, except
that the trustee may withhold notice to the holders of any series of debt securities of any default with respect to such series (except a default in
the payment of the principal of (or premium, if any) or interest or any Additional Amounts on any debt security of such series or in the payment
of any sinking fund installment in respect of any debt security of such series) if specified responsible officers of the trustee consider in good faith
such withholding to be in the interest of such holders.

        Each Indenture provides that no holders of debt securities of any series offered under this prospectus may institute any proceedings, judicial
or otherwise, with respect to the applicable Indenture or for any remedy thereunder, except in the case of failure of the trustee thereunder, for a
specified period of days, to act after it has received a written request to institute proceedings in respect of an Event of Default from the holders
of not less than a specified amount in principal amount of the outstanding debt securities of such series (and no direction inconsistent with such
written request has been given to the trustee by holders of a majority in principal amount of the outstanding debt securities of that series), as well
as an offer of indemnity reasonably satisfactory to it. This provision, however,
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will not prevent any holder of such debt securities from instituting suit for the enforcement of payment of the principal of (and premium, if any)
and interest on, and any Additional Amounts payable with respect to, such debt securities at the respective due dates thereof or for the
enforcement of any conversion right in such debt securities.

        Subject to provisions in each Indenture relating to its duties in case of default, each trustee is under no obligation to exercise any of its
rights or powers under the applicable Indenture at the request or direction of any holders of any series of debt securities offered under this
prospectus then outstanding under such Indenture, unless such holders shall have offered to the applicable trustee reasonable security or
indemnity satisfactory to the trustee. The holders of not less than a majority in principal amount of the applicable outstanding debt securities of
any series shall have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or of
exercising any trust or power conferred upon the trustee. The trustee, however, may refuse to follow any direction which is in conflict with any
law or the applicable Indenture, which may involve the trustee in personal liability or which may be unduly prejudicial to the holders of debt
securities of such series not joining in such direction.

        Within 120 days after the close of each fiscal year, we and each guarantor, if any, of any series of debt securities offered under a prospectus
supplement must deliver to each trustee a certificate, signed by one of several specified officers, as to such officer's knowledge of its compliance
with all conditions and covenants of the applicable Indenture and, in the event of any noncompliance, specifying such noncompliance and the
nature and status thereof.

Modification of the Indentures

        Subject to specified exceptions, each Indenture and any series of debt securities outstanding under such Indenture may be amended by a
supplemental indenture with the consent of the holders of at least a majority in principal amount of such outstanding series of debt securities
(including consents obtained in connection with a purchase of, or tender offer or exchange offer for, such series of debt securities) and, subject to
specified exceptions, any past default or compliance with any provisions may be waived with the consent of the holders of at least a majority in
principal amount of such outstanding series of debt securities. However, without the consent of each holder of an outstanding debt security of
such series affected thereby, no amendment may, among other things:

�
reduce the amount of debt securities whose holders must consent to an amendment or waiver;

�
reduce the rate of or extend the stated time for payment of interest on any debt security;

�
reduce the principal amount of, or extend the stated maturity of, any debt security;

�
make any change that adversely affects the conversion rights, if any, of any debt security;

�
make any debt security payable in money other than that stated in such debt security;

�
impair the right of any holder to receive payment of principal (and premium, if any) and interest on, or any Additional
Amounts payable with respect to, such holder's debt security on or after the due dates thereof or to institute suit for the
enforcement of any payment on or with respect to such holder's debt security; or

�
modify the foregoing amendment provisions or the provisions relating to waivers of past defaults, except to increase the
percentage of the principal amount of the debt securities whose holders are required to consent to an amendment or waiver,
or to provide that certain other provisions of the applicable Indenture may not be modified or waived without the consent of
the holder of each outstanding debt security affected thereby.
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        The holders of not less than a majority in principal amount of any series of debt securities outstanding under either Indenture have the right
to waive our compliance with certain covenants in the applicable Indenture with respect to that series of debt securities.

        Modifications and amendments of each Indenture may be made by us and the applicable trustee without the consent of any holder of debt
securities issued thereunder to:

�
cure any ambiguity, omission, defect or inconsistency contained in the Indenture;

�
provide for the assumption by a successor corporation, partnership, trust or limited liability company of our obligations
under the Indenture;

�
provide for uncertificated debt securities in addition to or in place of certificated debt securities (provided that the
uncertificated debt securities are issued in registered form for purposes of Section 163(f) of the Internal Revenue Code, or in
a manner such that the uncertificated debt securities are described in Section 163(f)(2)(B) of the Internal Revenue Code);

�
add guarantees with respect to the debt securities;

�
secure the debt securities;

�
add to or modify our covenants or the Events of Default for the benefit of the holders of the debt securities, or to surrender
any right or power conferred upon us;

�
to evidence and provide for the acceptance of appointment of a successor trustee with respect to the debt securities of one or
more series and to add to or change any of the provisions of an Indenture as necessary to provide for or facilitate the
administration of the trusts under an Indenture by more than one trustee;

�
to supplement any of the provisions of an Indenture to the extent necessary to permit or facilitate the defeasance and
discharge of any series of debt securities if such action does not adversely affect the interests of the holders of the debt
securities of such series in any material respect;

�
comply with any requirement of the SEC to effect the qualification of the Indenture under the Trust Indenture Act (or any
similar federal statute later enacted); or

�
make any change that does not materially and adversely affect the rights of the holders of the debt securities.

        The consent of the holders is not necessary under the Indenture to approve the particular form of any proposed amendment. It is sufficient if
such consent approves the substance of the proposed amendment.

        Each Indenture provides that in determining whether the holders of the requisite principal amount of outstanding debt securities of a series
have given any request, demand, authorization, direction, notice, consent or waiver thereunder or whether a quorum is present at a meeting of
holders of debt securities, (1) the principal amount of an original issue discount security that will be deemed to be outstanding will be the
amount of the principal thereof that would be (or shall have been declared to be) due and payable as of the date of such determination upon
declaration of acceleration of the maturity thereof, (2) the principal amount of a debt security denominated in a foreign currency or currencies
that will be deemed outstanding will be the U.S. dollar equivalent, determined on the issue date for such debt security, of the principal amount
(or, in the case of an original issue discount security, the U.S. dollar equivalent on the issue date of such debt security of the amount determined
as provided in clause (1) above), (3) the principal amount of an indexed security that will be deemed outstanding will be the principal face
amount of such indexed security on the issue date, unless otherwise provided with respect to such indexed security pursuant to the applicable
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(4) debt securities owned by us or any other obligor upon the debt securities or any affiliate of us or of such other obligor will be disregarded.

        Each Indenture contains provisions for convening meetings of the holders of debt securities of a series. A meeting may be called by the
trustee, by us, pursuant to a resolution adopted by our board of directors, or by the holders of not less than 10% in principal amount of the
outstanding debt securities of such series, in any such case upon satisfaction of any conditions and upon notice given as provided in the
applicable Indenture. Except for any consent that must be given by the holder of each debt security affected by certain modifications and
amendments of the applicable Indenture, any resolution presented at a meeting or adjourned meeting duly reconvened at which a quorum is
present may be adopted by the affirmative vote of the holders of a majority in principal amount of the outstanding debt securities of that series.
Notwithstanding the foregoing, except as referred to above, any resolution with respect to any request, demand, authorization, direction, notice,
consent, waiver or other action that may be made, given or taken by the holders of a specified percentage, which is less than a majority, in
principal amount of the outstanding debt securities of a series may be adopted at a meeting or adjourned meeting duly reconvened at which a
quorum is present by the affirmative vote of the holders of such specified percentage in principal amount of the outstanding debt securities of
that series. Any resolution passed or decision taken at any meeting of holders of debt securities of any series duly held in accordance with the
Indenture will be binding on all holders of debt securities of that series. The quorum at any meeting called to adopt a resolution, and at any
reconvened meeting, will be persons holding or representing a majority in principal amount of the outstanding debt securities of a series, except
that if any action is to be taken at such meeting with respect to a consent or waiver which may be given by the holders of not less than a
specified percentage in principal amount of the outstanding debt securities of a series, the persons holding or representing such specified
percentage in principal amount of the outstanding debt securities of such series will constitute a quorum.

        Notwithstanding the provisions described above, if any action is to be taken at a meeting of holders of debt securities of any series with
respect to any request, demand, authorization, direction, notice, consent, waiver or other action that the applicable Indenture expressly provides
may be made, given or taken by the holders of a specified percentage in principal amount of all outstanding debt securities affected thereby, or
of the holders of such series and one or more additional series, (1) there shall be no minimum quorum requirement for such meeting and (2) the
holders of the principal amount of the outstanding debt securities of such series that vote in favor of such request, demand, authorization,
direction, notice, consent, waiver or other action shall be taken into account in determining whether such request, demand, authorization,
direction, notice, consent, waiver or other action has been made, given or taken under the applicable Indenture.

Satisfaction and Discharge

        The Indenture provides that, upon our request, the Indenture will cease to be of further effect with respect to any series of debt securities
specified in such request (except as to surviving rights of registration of transfer or exchange of debt securities or right to receive additional
amounts, as expressly provided for in the Indenture) as to all debt securities of such series when:

�
either:

�
all such debt securities theretofore authenticated and delivered (except lost, stolen or destroyed debt securities that
have been replaced or paid and securities whose payment has previously been deposited or segregated in trust and
thereafter repaid or discharged) have been delivered to the Trustee for cancellation; or

�
all such debt securities not theretofore delivered to the Trustee for cancellation have become due and payable, will
become due and payable at their stated maturity within one
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year or are to be called for redemption within one year under arrangements satisfactory to the Trustee for the
purpose of giving notice of the redemption by the Trustee and we have deposited or caused to be deposited with
the Trustee funds in an amount sufficient to pay and discharge the entire indebtedness on such debt securities not
theretofore delivered to the Trustee for cancellation, for unpaid principal and premium (if any) and interest to
maturity;

�
we have paid all other sums payable by us under the Indenture with respect to such series; and

�
we have delivered to the Trustee an officers' certificate and an opinion of counsel each stating that all conditions precedent
under the Indenture to the satisfaction and discharge of the Indenture with respect to such series have been complied with.

Defeasance and Covenant Defeasance

        Each Indenture provides that, if the provisions of the relevant article of such Indenture are made applicable to the debt securities of (or
within) any series pursuant to such Indenture, we may elect either (1) to effect a "defeasance," in which case we will be discharged from any and
all obligations with respect to such debt securities (except for the obligation to pay Additional Amounts, if any, and the obligations to register
the transfer or exchange of such debt securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain an office
or agency in respect of such debt securities and to hold moneys for payment in trust), or (2) to effect a "covenant defeasance," in which case we
will be released from our obligations with respect to the covenants described under "�Certain Covenants" or, if provided pursuant to such
Indenture, our obligations with respect to any other covenant, and any omission to comply with such obligations will not constitute a default or
an Event of Default with respect to such debt securities. Such defeasance or covenant defeasance shall be effected upon the irrevocable deposit
by us with the applicable trustee, in trust, of an amount, in such currency or currencies in which such debt securities are payable at their stated
maturity, or Government Obligations (as described below), or both, applicable to such debt securities which through the scheduled payment of
principal and interest in accordance with their terms will provide money in an amount sufficient to pay the principal of (and premium, if any)
and interest on such debt securities, and any mandatory sinking fund or analogous payments thereon, on the scheduled due dates therefor.

        Such a trust may be established only if, among other things, we have delivered to the applicable trustee an opinion of counsel (as specified
in the applicable Indenture) to the effect that the holders of such debt securities will not recognize income, gain or loss for U.S. federal income
tax purposes as a result of such defeasance or covenant defeasance and will be subject to U.S. federal income tax on the same amounts, in the
same manner and at the same times as would have been the case if such defeasance or covenant defeasance had not occurred.

        Each Indenture defines "Government Obligations" to mean securities which are (1) direct obligations of the United States of America or
any government or governments which issued the foreign currency or currencies in which the debt securities of a particular series are payable,
for the payment of which its full faith and credit is pledged, or (2) obligations of a person controlled or supervised by and acting as an agency or
instrumentality of the United States of America or any such other government, the payment of which is unconditionally guaranteed as a full faith
and credit obligation by the United States of America or such other government, which, in either case, are not callable or redeemable at the
option of the issuer thereof. Government Obligations will also include a depository receipt issued by a bank or trust company as custodian with
respect to any such Government Obligation or a specific payment of interest on or principal of any such Government Obligation held by such
custodian for the account of the holder of a depository receipt, except that (other than as required by law) such custodian is not authorized to
make any deduction from the amount payable to the holder of such depository receipt from any amount received by the custodian in respect of
the Government
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Obligation or the specific payment of interest on or principal of the Government Obligation evidenced by such depository receipt.

        Unless otherwise provided in the applicable supplemental indenture relating to any series of debt securities, if after we have deposited funds
or Government Obligations to effect defeasance or covenant defeasance with respect to debt securities of any series, (1) the holder of a debt
security of such series is entitled to, and does, elect pursuant to the applicable Indenture or the terms of such debt security to receive payment in
a currency other than that in which such deposit has been made in respect of such debt security, or (2) a Conversion Event (as described below)
occurs in respect of the currency in which such deposit has been made, the indebtedness represented by such debt security and any coupons
appertaining thereto shall be deemed to have been, and will be, fully discharged and satisfied through the payment of the principal of (and
premium, if any) and interest, if any, on such debt security as they become due out of the proceeds yielded by converting the amount or other
property so deposited in respect of such debt security into the currency in which such debt security becomes payable as a result of such election
or Conversion Event based on the applicable market exchange rate. Each Indenture defines "Conversion Event" to mean the cessation of use of
(a) a foreign currency other than the Euro both by the government of the country which issued such currency and for the settlement of
transactions by a central bank or other public institutions of or within the international banking community, (b) the Euro both within the
European Monetary System and for the settlement of transactions by public institutions of or within the European Community or (c) any
currency for the purposes for which it was established. If we effect a covenant defeasance with respect to any debt securities and such debt
securities are declared due and payable because of the occurrence of an Event of Default, the amount in such currency in which such debt
securities are payable, and Government Obligations on deposit with the applicable trustee, will be sufficient to pay amounts due on such debt
securities at the time of their stated maturity but may not be sufficient to pay amounts due on such debt securities at the time of the acceleration
resulting from such Event of Default. We, however, would remain liable to make payment of such amounts due at the time of acceleration.

        The applicable prospectus supplement may further describe the provisions, if any, permitting such defeasance or covenant defeasance,
including any modifications to the provisions described above, with respect to the debt securities of or within a particular series.

Senior Debt Securities

        Payment of the principal of and premium, if any, and interest on debt securities we issue under the Senior Debt Securities Indenture will
rank equally with all of our unsecured and unsubordinated debt.

Subordination of Subordinated Debt Securities

        To the extent provided in the Subordinated Debt Securities Indenture and any supplemental indenture, and as described in the prospectus
supplement describing the applicable series of subordinated debt securities, the payment of the principal of and premium, if any, and interest on
any subordinated debt securities, including amounts payable on any redemption or repurchase, will be subordinated in right of payment and
junior to senior indebtedness, which is defined below. If there is a distribution to our creditors in a liquidation or dissolution of us, or in a
bankruptcy, reorganization, insolvency, receivership or similar proceeding relating to us, the holders of senior indebtedness will first be entitled
to receive payment in full of all amounts due on the senior indebtedness (or provision shall be made for such payment in cash) before any
payments may be made on the subordinated debt securities. Because of this subordination, our general creditors may recover more, ratably, than
holders of subordinated debt securities in the event of a distribution of assets upon insolvency.

        The supplemental indenture will set forth the terms and conditions under which, if any, we will not be permitted to pay principal, premium,
if any, or interest on the related subordinated debt securities
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upon the occurrence of an event of default or other circumstances arising under or with respect to senior indebtedness.

        The Indentures will place no limitation on the amount of senior indebtedness that we may incur. We expect to incur from time to time
additional indebtedness constituting senior indebtedness, which may include indebtedness that is senior to the subordinated debt securities but
subordinate to our other obligations.

        The Subordinated Debt Securities Indenture defines "senior indebtedness" as the principal of, and premium, if any, interest, including any
interest accruing after the commencement of any bankruptcy or similar proceeding, whether or not a claim for post-petition interest is allowed as
a claim in the proceeding, and rent payable on or in connection with, and all fees, costs, expenses and other amounts accrued or due on or in
connection with, Indebtedness of us, whether secured or unsecured, absolute or contingent, due or to become due, outstanding on the date of the
indenture or thereafter created, incurred, assumed, guaranteed or in effect guaranteed by us, including all deferrals, renewals, extensions or
refundings of, or amendments, modifications or supplements to, the foregoing. Senior indebtedness does not include:

�
indebtedness that expressly provides that such indebtedness (1) shall not be senior in right of payment to the subordinated
debt securities, (2) shall be equal or junior in right of payment to the subordinated debt securities, or (3) shall be junior in
right of payment to any of our other indebtedness;

�
any indebtedness of us to any of our majority-owned subsidiaries, other than indebtedness to our majority-owned
subsidiaries arising by reason of guarantees by us of indebtedness of such subsidiary to a person that is not our subsidiary;
and

�
indebtedness for trade payables or the deferred purchase price of assets or services incurred in the ordinary course of
business.

DESCRIPTION OF PREFERRED STOCK

        The following, together with the additional information we include in the applicable prospectus supplement, describes the preferred stock
that we may offer under this prospectus. Because the following is only a summary, it does not contain all of the information that may be
important to you. For a complete description, you should refer to our amended and restated certificate of incorporation, amended and restated
bylaws and registration rights agreement, copies of which have been filed as exhibits to the registration statement of which this prospectus is a
part. We will fix the rights, preferences, privileges and restrictions of the preferred stock of each series in the certificate of designation for that
series. We will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that
we file with the SEC, the form of any certificate of designation that describes the terms of the series of preferred stock being offered before the
issuance of such series of preferred stock.

General

        Under our amended and restated certificate of incorporation our board of directors has the authority, subject to limitations prescribed by
Delaware law, to issue up to 10,000,000 shares of preferred stock in one or more series, to establish from time to time the number of shares to be
included in each series and to fix the designation, powers, preferences and rights of the shares of each series and any of its qualifications,
limitations and restrictions. Our board of directors also can increase or decrease the number of shares of any series, but not below the number of
shares of that series then outstanding, without any further vote or action by our stockholders. Our board of directors may authorize the issuance
of preferred stock with voting or conversion rights that could adversely affect the
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voting power or other rights of the holders of the common stock. The issuance of preferred stock, while providing flexibility in connection with
possible acquisitions and other corporate purposes, could, among other things, have the effect of delaying, deferring or preventing a change in
control of our company and may adversely affect the market price of our common stock and the voting and other rights of the holders of
common stock.

        As of the date of this prospectus, no shares of preferred stock are issued or outstanding. The particular terms of any series of preferred stock
being offered by us under this prospectus will be described in the applicable prospectus supplement relating to that series of preferred stock.
Those terms may include:

�
the title and number of shares of the preferred stock being offered;

�
the dividend rate (or method of calculation) and the dates on which dividends will be paid;

�
whether dividends will be cumulative and, if so, the date from which dividends will begin to accumulate;

�
the voting rights, if any, of the preferred stock; and

�
any conversion provisions of the preferred stock;

�
any redemption, repurchase or sinking fund provisions of the preferred stock;

�
the liquidation preference per share of the preferred stock;

�
any other relative powers, preferences, rights, qualifications, limitations or restrictions of the preferred stock.

        The preferred stock will, when issued, be fully paid and non-assessable.

        The description of preferred stock above and the description of the terms of a particular series of preferred stock in the applicable
prospectus supplement are not complete. You should refer to the applicable certificate of designations for complete information. The prospectus
supplement will also contain a description of U.S. federal income tax consequences relating to the preferred stock, if material.

        Voting Rights.    The General Corporation Law of Delaware provides that the holders of preferred stock will have the right to vote
separately as a class on any proposal involving fundamental changes in the rights of holders of that preferred stock. This right is in addition to
any voting rights that may be provided for in the applicable certificate of designations.

        Other.    Our issuance of preferred stock may have the effect of delaying or preventing a change in control. Our issuance of preferred stock
could decrease the amount of earnings and assets available for distribution to the holders of common stock or other preferred stock or could
adversely affect the rights and powers, including voting rights, of the holders of common stock or other preferred stock. The issuance of
preferred stock could have the effect of decreasing the market price of our common stock.
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DESCRIPTION OF WARRANTS

        The following, together with the additional information we may include in the applicable prospectus supplement, summarizes the material
terms and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. While
the terms summarized below will apply generally to any warrants we may offer, we will describe the particular terms of any series of warrants in
more detail in the applicable prospectus supplement.

        As of the date of this prospectus, there are no outstanding warrants.

        We may issue warrants for the purchase of common stock, debt securities, preferred stock or any combination of the foregoing securities.
Warrants may be issued independently or together with our securities offered by any prospectus supplement. Series of warrants may be issued
under a separate warrant agreement. The applicable prospectus supplement will describe the terms of the warrants offered, including but not
limited to the following:

�
the number of warrants offered;

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

�
the currency or currencies in which the prices of the warrants may be payable;

�
securities for which the warrants are exercisable;

�
whether the warrants will be issued with any other securities and, if so, the amount and terms of these securities;

�
the amount of securities purchasable upon exercise of each warrant and the price at which and the currency or currencies in
which the securities may be purchased upon such exercise, and the events or conditions under which the amount of securities
may be subject to adjustment;

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

�
the circumstances, if any, which will cause the warrants to be deemed to be automatically exercised;

�
the minimum or maximum amount of such warrants, if any, that may be exercised at any one time;

�
any material risk factors relating to such warrants; and

�
any other material terms of such warrants.

        Prior to the exercise of any warrants, holders of such warrants will not have any rights of holders of the securities purchasable upon such
exercise, including the right to receive payments of dividends, or the right to vote such underlying securities.

        Prospective purchasers of warrants should be aware that special United States federal income tax, accounting and other considerations may
be applicable to instruments such as warrants. The applicable prospectus supplement will describe such considerations, to the extent they are
material, as they apply generally to purchasers of such warrants.
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        The following, together with the additional information we may include in the applicable prospectus supplement, summarizes the material
terms and provisions of the units that we may offer under this prospectus. While the terms summarized below will apply generally to any units
we may
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offer, we will describe the particular terms of any series of units in more detail in the applicable prospectus supplement.

        We may, from time to time, issue units comprised of one or more of the other securities that may be offered under 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. Thus, the holder of a
unit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that
the securities included in the unit may not be held or transferred separately at any time, or at any time before a specified date.

        Any applicable prospectus supplement will describe:

�
the material terms of the units and of the securities comprising the units, including whether and under what circumstances
those securities may be held or transferred separately;

�
any material provisions relating to the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units; and

�
any material provisions of the governing unit agreement that differ from those described above.

SELLING SECURITYHOLDERS

        Selling securityholders are persons or entities that, directly or indirectly, have acquired or will from time to time acquire from us, securities
in various private transactions. Such selling securityholders may be parties to registration rights agreements with us, or we otherwise may have
agreed or will agree to register their securities for resale. The initial purchasers of our securities, as well as their transferees, pledges, donees or
successors, all of whom we refer to as "selling securityholders," may from time to time offer and sell the securities pursuant to this prospectus
and any applicable prospectus supplement.

        The applicable prospectus supplement will set forth the name of each of the selling securityholders and the number of shares of our
common stock beneficially owned by such selling securityholders that are covered by such prospectus supplement.

LEGAL MATTERS

        The legal validity of the securities offered by this prospectus will be passed upon for us by Hogan Lovells US LLP, Baltimore, Maryland.

EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2012, as set forth in their report dated February 20, 2013, which is incorporated
by reference in this prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on
Ernst & Young LLP's report, given on their authority as experts in accounting and auditing.
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Debt Securities
Preferred Stock

Warrants
Units

PROSPECTUS

The date of this prospectus is July 1, 2013.

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. You should not assume that the information contained or incorporated by reference in this
prospectus is accurate as of any date other than the date of this prospectus. We are not making an offer of these securities in any
jurisdiction where the offer is not permitted.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 Item 14.    Other Expenses of Issuance and Distribution.

Securities and Exchange Commission filing fee $ *
Accounting fees and expenses **
Legal fees and expenses **
Printing fees **
Miscellaneous **
Total **

*
Deferred in reliance on Rule 456(b) and 457(r).

**
These fees and expenses are calculated based on the number of issuances and amount of securities offered and accordingly cannot be
estimated at this time.

 Item 15.    Indemnification of Directors and Officers.

        We are incorporated under the laws of the State of Delaware. Section 145 of the Delaware General Corporation Law provides that a
Delaware corporation may indemnify any persons who are, or are threatened to be made, parties to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason
of the fact that such person was an officer, director, employee or agent of such corporation, or is or was serving at the request of such person as
an officer, director, employee or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys' fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding, provided that such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the corporation's
best interests and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his conduct was illegal. A Delaware
corporation may indemnify any persons who are, or are threatened to be made, a party to any threatened, pending or completed action or suit by
or in the right of the corporation by reason of the fact that such person was a director, officer, employee or agent of such corporation, or is or
was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The indemnity may
include expenses (including attorneys' fees) actually and reasonably incurred by such person in connection with the defense or settlement of such
action or suit provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation's
best interests except that no indemnification is permitted without judicial approval if the officer or director is adjudged to be liable to the
corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to above, the corporation
must indemnify him against the expenses which such officer or director has actually and reasonably incurred. Our certificate of incorporation
and bylaws provide for the indemnification of our directors and officers to the fullest extent permitted under the Delaware General Corporation
Law.

        Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a
director of the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary
duties as a director, except for liability for any:

�
transaction from which the director derives an improper personal benefit;

�
act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
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�
unlawful payment of dividends or redemption of shares; or

�
breach of a director's duty of loyalty to the corporation or its stockholders.

        Our certificate of incorporation includes such a provision. Expenses incurred by any officer or director in defending any such action, suit or
proceeding in advance of its final disposition shall be paid by us upon delivery to us of an undertaking, by or on behalf of such director or
officer, to repay all amounts so advanced if it shall ultimately be determined that such director or officer is not entitled to be indemnified by us.

        As permitted by the Delaware General Corporation Law, we have entered into indemnity agreements with each of our directors and
executive officers. These agreements, among other things, require us to indemnify each director and officer to the fullest extent permitted by law
and advance expenses to each indemnitee in connection with any proceeding in which indemnification is available.

        We have an insurance policy covering our officers and directors with respect to certain liabilities, including liabilities arising under the
Securities Act of 1933, as amended, or the Securities Act, or otherwise.

 Item 16.    Exhibits

        The exhibits listed on the Index to Exhibits of this registration statement are filed herewith or are incorporated herein by reference to other
filings.

 Item 17.    Undertakings.

        (a)   The undersigned registrant hereby undertakes:

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

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

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

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

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

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

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

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

          (i)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

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

        (5)   That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a
seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

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

         (ii)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

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

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

        (b)   The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
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incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.

        (h)   Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

        (j)    The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act
under subsection (a) of Section 310 of the Trust Indenture Act of 1939 in accordance with the rules and regulations prescribed by the SEC under
Section 305(b)(2) of the Trust Indenture Act of 1939.
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 SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the city of Waltham, in the Commonwealth of Massachusetts, on this July 1, 2013.

TESARO, INC.

By: /s/ LEON O. MOULDER, JR.

Leon O. Moulder, Jr.
Chief Executive Officer

 POWER OF ATTORNEY

        Each of the undersigned directors and officers of TESARO, Inc. hereby constitutes and appoints each of Leon O. Moulder, Jr. and Richard
J. Rodgers, his or her true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him or her and his or her
name, place and stead, in any and all capacities, to execute any and all amendments (including post-effective amendments) to this registration
statement, to sign any registration statement related to this registration statement filed pursuant to Rule 462(b) of the Securities Act of 1933, and
to cause the same to be filed with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and desirable to be done in and about the premises as fully and to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all acts and things that said attorneys-in-fact and agents or any of them, or their or his or her substitute
or substitutes may lawfully do or cause to be done by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ LEON O. MOULDER, JR.

Leon O. Moulder, Jr.

Chief Executive Officer, Director (Principal Executive
Officer) July 1, 2013

/s/ MARY LYNNE HEDLEY, PH.D.

Mary Lynne Hedley, Ph.D.
President, Chief Scientific Officer and Director July 1, 2013

/s/ RICHARD J. RODGERS

Richard J. Rodgers

Executive Vice President, Chief Financial Officer,
Secretary and Treasurer (Principal Financial Officer) July 1, 2013

/s/ EDWARD C. ENGLISH

Edward C. English

Vice President and Controller (Principal Accounting
Officer) July 1, 2013
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Signature Title Date

/s/ DAVID M. MOTT

David M. Mott
Chairman of the Board of Directors July 1, 2013

/s/ JAMES O. ARMITAGE, M.D.

James O. Armitage, M.D.
Director July 1, 2013

/s/ LAWRENCE M. ALLEVA

Lawrence M. Alleva
Director July 1, 2013

/s/ ARNOLD L. ORONSKY, PH.D.

Arnold L. Oronsky, Ph.D.
Director July 1, 2013

/s/ BETH SEIDENBERG, M.D.

Beth Seidenberg, M.D.
Director July 1, 2013

/s/ PAUL WALKER

Paul Walker
Director July 1, 2013
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 INDEX TO EXHIBITS

Exhibit
Number Exhibit Description

1.1 Form of Underwriting Agreement*

4.1(A) Form of Certificate of Common Stock

4.2(B) Second Amended and Restated Investors' Rights Agreement, dated as of June 6, 2011, as amended, between the Company and
certain investors named therein

4.3(B) Amendment No 1. to the Second Amended and Restated Investors' Rights Agreement

4.4 Certificate of Designations of Preferred Stock*

4.5 Form of Preferred Stock Certificate*

4.6 Form of Warrant and Warrant Certificate*

4.7 Form of Senior Debt Securities Indenture

4.8 Form of Subordinated Debt Securities Indenture

5.1 Opinion of Hogan Lovells US LLP regarding the validity of the securities being registered

12.1 Calculation of Ratio of Earnings to Fixed Charges and Preferred Stock Dividends

23.1 Consent of Ernst & Young LLP

23.2 Consent of Hogan Lovells US LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included on the signature page)

*
To be filed, if necessary, by amendment or incorporated by reference as an exhibit to a report pursuant to Section 13(a), 13(c) or 15(d)
of the Exchange Act in connection with the offering of specific securities.

(A)
Filed as an exhibit to the registrant's Form S-1/A filed on June 19, 2012 (File No. 333-180309)

(B)
Filed as an exhibit to the registrant's Form S-1/A filed on May 17, 2012 (File No. 333-180309)
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