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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement as determined by
market conditions.

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

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

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

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

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

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer

Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company
CALCULATION OF REGISTRATION FEE

Proposed
Maximum Aggregate Proposed
Title of Each Class of Amount to be Offering Price Maximum Aggregate Amount of
Securities to be Registered Registered (1) Per Share (1) Offering Price (1) Registration Fee (1)

Common Stock, $0.001 par value
Preferred Stock, $0.001 par value
Debt Securities (2)

Warrants

Units (3)

(1) There is being registered hereunder an unspecified amount of the securities of each identified class as may from time to time be offered at indeterminate
prices, and as may be issuable upon conversion, redemption, exchange, exercise or settlement of any securities registered hereunder, for which separate
consideration may or may not be received. Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the Securities Act ), there is also being
registered such indeterminate number of shares of common stock as may be issued from time to time with respect to shares being registered hereunder as a
result of stock splits, stock dividends or similar transactions. In accordance with Rules 456(b) and 457(r) under the Securities Act, the Registrant is deferring
payment of all registration fees. Upon effectiveness of this Registration Statement, Registration Statement No. 333-188408 is hereby withdrawn.

(2) If any debt securities are issued at an original issue discount, then the offering price shall be in such greater principal amount as may be sold for an aggregate
initial offering price of up to the proposed maximum aggregate offering price.

(3) Each unit will be issued under a unit agreement, indenture, or other agreement and will represent an interest in one or more shares of common stock, shares of
preferred stock, debt securities or warrants in any combination.
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PROSPECTUS

3D SYSTEMS CORPORATION

Common Stock

Preferred Stock

Debt Securities
Warrants

Units

We or any selling stockholder may offer and sell from time to time, together or separately, the securities described in this prospectus.

The securities offered pursuant to this prospectus may be sold at prevailing market prices or at prices different than prevailing market prices. We
or any selling stockholder may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to purchasers,
on a delayed or continuous basis. The prospectus supplement for each offering will describe the plan of distribution for that offering. For general
information about the distribution of securities offered, see Plan of Distribution in this prospectus. The prospectus supplement also will set forth
the price to the public of the securities and the net proceeds that we expect to receive from the sale of such securities. We will not receive any of
the proceeds from the sale of securities by any selling stockholder.

This prospectus describes some of the general terms that apply to the securities. Each time our securities are offered under this prospectus, we
will provide a prospectus supplement containing more specific information about the particular offering. We also may authorize one or more
free writing prospectuses to be provided to you in connection with the offering. The prospectus supplement and any free writing prospectus may
also add, update or change information contained or incorporated in this prospectus. You should carefully read this prospectus and any
accompanying prospectus supplement, together with the documents we incorporate by reference, before you invest in our securities. This
prospectus may not be used to sell securities unless accompanied by a prospectus supplement or free writing prospectus.

Our common stock is listed on the New York Stock Exchange under the ticker symbol DDD. On May 23, 2014, the last reported sale price for
our common stock on the New York Stock Exchange was $54.40 per share.

Investing in our securities involves substantial risks. You should carefully read and consider _Risk Factors on
page 5 herein, as well as the risk factors included in our most recent Annual Report on Form 10-K, as updated
and supplemented by our subsequent reports filed with the Securities and Exchange Commission and the
applicable prospectus supplement, before investing in our securities.

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 May 27, 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the Commission )
using a shelf registration process. Under this shelf registration process, we or any selling stockholder to be named in a prospectus supplement
may, at any time and from time to time, offer and sell the securities described in this prospectus in one or more offerings. This prospectus only
provides you with a general description of the securities we or any selling stockholder may offer. Each time securities are offered, we will
provide a prospectus supplement. We may also authorize one or more free writing prospectuses to be provided to you in connection with the
offering. The prospectus supplement and/or free writing prospectus will contain more specific information about the offering. The prospectus
supplement and free writing prospectus may also add, update or change information contained in this prospectus. Any statement that we make in
this prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement or free writing prospectus.
You should read both this prospectus and any accompanying prospectus supplement together with the additional information described below
under the heading Incorporation of Certain Documents by Reference.

We have filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a part. The exhibits to our
registration statement contain the full text of certain contracts, agreements and other important documents we have summarized in this
prospectus. Since these summaries may not contain all the information that you may find important in deciding whether to purchase the
securities we or any selling stockholder to be named in a prospectus supplement may offer, you should review the full text of these documents.
You may obtain a copy of any document summarized in this prospectus at no cost by writing to or telephoning us at the address and telephone
number given below. Each statement regarding a contract, agreement or other document is qualified in its entirety by reference to the actual
document. See Where You Can Find More Information below.

You should rely only on the information contained in this prospectus, any applicable prospectus supplement, any free writing prospectus and the
documents incorporated by reference herein or therein. We have not authorized anyone to provide you with information different from that
contained in this prospectus or any prospectus supplement, free writing prospectus or incorporated by reference herein. This prospectus may be
used only where it is legal to sell these securities. This prospectus is not an offer to sell, or a solicitation of an offer to buy, in any state where the
offer or sale is prohibited. The information in this prospectus, any prospectus supplement or any document incorporated herein or therein by
reference is accurate as of the date contained on the cover of such documents. Neither the delivery of this prospectus or any prospectus
supplement, nor any sale made under this prospectus or any prospectus supplement will, under any circumstances, imply that the information in
this prospectus or any prospectus supplement is correct as of any date after the date of this prospectus or any such prospectus supplement or free
writing prospectus. Our business, financial condition, results of operations and prospects may have changed since that date.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Commission allows us to incorporate by reference into this prospectus the information we have filed with the Commission. This means that
we can disclose important information by referring you to those documents. Our Commission filing number is 001-34220. All documents that

we file with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the Exchange
Act ), on or after the date of this prospectus and prior to the termination of the offering of any securities covered by this prospectus and the
accompanying prospectus supplement will be deemed to be incorporated by reference into this prospectus and to be a part hereof from the date

of filing of such documents. We are not, however, incorporating by reference any documents or portions thereof, whether specifically listed

below or filed in the future, that are not deemed filed with the Commission under its rules and regulations, including information furnished
pursuant to Item 2.02 or 7.01 of Form 8-K. Any statement contained in a document incorporated or deemed to be incorporated by reference in

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

We incorporate by reference the following documents that we have already filed with the Commission, and any documents that we file with the
Commission in the future, under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until the termination of the offering of any securities
covered by this prospectus and the accompanying prospectus supplement:

our Annual Report on Form 10-K for the year ended December 31, 2013;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014;

our Current Reports on Form 8-K filed on January 7, 2014, March 31, 2014, May 20, 2014 (solely with respect to the information
provided under Item 5.02), May 20, 2014 (solely with respect to the information provided under Item 5.07), and our Current Reports
on Form 8-K/A filed on May 23, 2014 (solely with respect to the information provided under Item 8.01) and May 23, 2014 (solely
with respect to the information provided under Item 8.01);

the information contained in our Definitive Proxy Statement on Schedule 14A filed on April 1, 2014 and incorporated into Part III of
our Annual Report on Form 10-K for the year ended December 31, 2013; and

the description of our common stock contained in our Registration Statement on Form 8-A filed on May 13, 2011 and any

amendment or report filed with the Commission for the purpose of updating the description.
Copies of all documents incorporated by reference in this prospectus and the applicable prospectus supplement will be provided without charge
to each person, including any beneficial owner of the securities offered by this prospectus, to whom a copy of this prospectus or the applicable
prospectus supplement is delivered (other than the exhibits to such documents which are not specifically incorporated by reference herein), upon
written or oral request. Requests should be directed to 3D Systems Corporation, 333 Three D Systems Circle, Rock Hill, South Carolina 29730,
Attention: Investor Relations Coordinator, or telephone number: (803) 326-3900. You also may obtain copies of these filings, at no cost, by
accessing our website at www.3DSystems.com; however, the information contained on, or otherwise accessible through, our website is not
incorporated into, and does not constitute a part of this prospectus, any accompanying prospectus supplement or any other report or document
we file with or furnish to the Commission.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other periodic reports, proxy statements and other information with the Commission. You may read and copy any
reports or other information that we file with the Commission at the Commission s Public Reference Room located at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the Commission at
1-800-SEC-0330. The Commission maintains an internet site that contains reports, proxy and information statements and other information
regarding us and other issuers that file electronically with the Commission. The address of the Commission internet site is www.sec.gov. This
information is also available on our website at www.3DSystems.com. Information contained on, or otherwise accessible through, these websites
is not incorporated into, and does not constitute a part of this prospectus or any accompanying prospectus supplement. Our Commission filings
are also available at the offices of the New York Stock Exchange, which is located at 20 Broad Street, New York, New York 10005.
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We have filed a registration statement on Form S-3 under the Securities Act of 1933, as amended (the Securities Act ), with the Commission with
respect to the securities to be sold hereunder. This prospectus has been filed as part of that registration statement. This prospectus does not

contain all of the information set forth in the registration statement because certain parts of the registration statement are omitted in accordance
with the rules and regulations of the Commission. The registration statement and its exhibits and schedules are available for inspection and

copying as set forth above.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectus, any accompanying prospectus supplement and the documents we incorporate by reference that are

not statements of historical or current facts are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995 (set forth in Section 27A of the Securities Act and Section 21E of the Exchange Act. Also, documents we subsequently file with the
Commission and incorporate by reference will contain forward-looking statements. Forward-looking statements may involve known and
unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially different from
historical results or from any future results expressed or implied by such forward-looking statements. Certain of these risks and uncertainties are
discussed under the heading Risk Factors in this prospectus and in our most recent Annual Report on Form 10-K, as updated and supplemented
by our other Commission filings. All forward looking statements should be read with caution.

In addition to statements that explicitly describe such risks and uncertainties, you are urged to consider statements in future or conditional tenses

or that include terms such as believes, estimates, expects, intends, anticipates, may, projects, seeks, should, will, plans,
words or similar expressions, to be uncertain and forward-looking. Forward-looking statements may include statements as to our beliefs and
expectations as to future events and trends affecting our business. Forward-looking statements are based upon our current expectations

concerning future events and trends and are necessarily subject to uncertainties, many of which are outside of our control. The factors

incorporated by reference under the heading Risk Factors in this prospectus and those described in our most recent Annual Report on Form

10-K, as updated and supplemented by our other Commission filings, as well as other factors, could cause actual results to differ materially from
those reflected or predicted in forward-looking statements.

If one or more of these or other risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect, actual results may vary
materially from those reflected in or suggested by forward-looking statements and the value of your investment in our securities may decrease
materially. Any forward-looking statement you read in this prospectus and any accompanying prospectus supplement reflects our views with
respect to future events and is subject to these and other risks, uncertainties and assumptions relating to our operations, results of operations,
growth strategy and liquidity. You should specifically consider the factors identified or referred to in this prospectus, any accompanying
prospectus supplement and our other Commission reports, including our most recent Annual Report on Form 10-K, and any subsequent report
that is incorporated by reference into this prospectus, which could cause actual results to differ from those referred to in forward-looking
statements.

Any forward-looking statements are based on our beliefs and assumptions, using information currently available to us. Except as required by
law, we undertake no obligation to revise or publicly release the results of any revision to any forward-looking statements. You are advised,
however, to consult any additional disclosures we make in our periodic reports filed with the Commission. All subsequent written and oral
forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements
contained or incorporated by reference in this prospectus and any accompanying prospectus supplement.
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OUR COMPANY

This summary description of us and our business highlights the more detailed information about us contained elsewhere in this prospectus or
incorporated herein by reference. This summary may not contain all of the information that you should consider before buying securities in this
offering. You should carefully read this entire prospectus and any applicable prospectus supplement, including each of the documents
incorporated herein by reference, before making an investment decision. As used herein, we, us, and our referto 3D Systems
Corporation and its subsidiaries.

We are a holding company that operates through subsidiaries in the United States, Europe and the Asia-Pacific region, and we distribute our
products in those areas as well as into other parts of the world. We are a global provider of three-dimensional ( 3D ) printing centric
design-to-manufacturing solutions, including 3D printers, print materials and on-demand custom parts for professionals and consumers alike.
Our materials include plastics, metals, ceramics and edibles. We also provide integrated 3D scan-based design, freeform modeling and
inspection tools. Our products and services replace and complement traditional methods and reduce the time and cost of designing new products
by printing real parts directly from digital input. Our solutions are used to rapidly design, create, communicate, prototype or produce real,
functional parts.

We are incorporated under the laws of the State of Delaware. Our executive office is located at 333 Three D Systems Circle, Rock Hill, South
Carolina 29730. Our telephone number is (803) 326-3900. Our website is www.3Dsystems.com. Information contained on, or otherwise
accessible through, our website is not incorporated into, and does not constitute a part of this prospectus or any accompanying prospectus
supplement.
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RISK FACTORS

Investing in our securities involves substantial risks. Before purchasing the securities offered by this prospectus, you should carefully consider

the risk factors discussed herein and in our most recently filed Annual Report on Form 10-K, which is incorporated by reference into this
prospectus, as such may be updated and supplemented by our subsequent Commission filings, as well as the risks, uncertainties and additional
information set forth in (i) future Commission filings that are deemed incorporated by reference herein and (ii) the applicable prospectus
supplement and any related free writing prospectus. Each of the risks described could result in a material decrease in the value of our securities
and your investment in them. The risks and uncertainties we discuss in this prospectus and under the caption Risk Factors in our Annual Report
on Form 10-K and Quarterly Reports on Form 10-Q that are incorporated by reference into this document are those that we currently believe

may materially affect our company. Additional risks not presently known, or currently deemed immaterial, also could materially and adversely
affect our financial condition or performance. Risks related to any specific securities we offer will be described in the applicable prospectus
supplement relating to those securities.

USE OF PROCEEDS

Unless we state otherwise in the applicable prospectus supplement, we expect to use the net proceeds from our sale of offered securities:

to finance future acquisitions of other entities or their assets; and

for working capital and general corporate purposes, which may include the repayment of indebtedness.
Any specific allocation of the net proceeds of an offering of securities will be determined at the time of such offering and will be described in the
accompanying prospectus supplement. In the event that any net proceeds are not immediately applied, we may temporarily hold them as cash,
deposit them in banks, or invest them in cash equivalents or securities that our investment policies permit us to invest in from time to time.

We will not receive any of the proceeds of the sale by any selling stockholder of the securities covered by this prospectus.
RATIO OF EARNINGS TO FIXED CHARGES

The following table contains our consolidated ratio of earnings to fixed charges for the periods indicated. You should read these ratios in
connection with our consolidated financial statements, including the notes to those financial statements, incorporated by reference in this
prospectus.

For the Three Months For the Year Ended December 31,
Ended
March 31, 2014 2013 2012 2011 2010 2009
Ratio of earnings to fixed charges 8.1x 12.2x 4.1x 11.8x 16.8x 2.6x

We have computed the ratio of earnings to fixed charges by dividing earnings by fixed charges. For the purposes of computing these ratios,

earnings have been calculated by adding fixed charges to income (loss) before income taxes less, with respect to 2009, non controlling interest
and fixed charges have been calculated as the sum of interest on debt and capitalized leases, amortization of debt discount and expense, and an
imputed interest factor included in rentals.

Currently, we do not have any shares of preferred stock outstanding.
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DESCRIPTION OF THE SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of our common stock (including their corresponding preferred stock purchase rights), preferred
stock, debt securities, warrants to purchase debt or equity securities and units that we or any selling stockholder may offer from time to time. As
further described in this prospectus, these summary descriptions are not meant to be complete descriptions of each security. The particular terms
of any security will be described in the accompanying prospectus supplement and other offering material. The accompanying prospectus
supplement may add, update or change the terms and conditions of the securities as described in this prospectus.

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is based upon our Certificate of Incorporation, our Amended and Restated By-Laws and
applicable provisions of Delaware law, in each case as currently in effect as of the date of this prospectus. The following description is only a
summary of the material provisions of our capital stock set forth in our Certificate of Incorporation and our Amended and Restated By-Laws and
does not purport to be complete, and is subject to and qualified in its entirety by reference to such documents, the information regarding our
capital stock incorporated by reference herein from our Commission filings and the applicable provisions of the Delaware General Corporation
Law. The documents governing our capital stock have been filed as exhibits to the registration statement of which this prospectus forms a part.
See Where You Can Find More Information.

The particular terms of any series of preferred stock we offer will be described in the related prospectus supplement. You should read that
description, together with the more detailed provisions of our Certificate of Incorporation and the certificate of designations relating to the
particular series of preferred stock, for provisions that may be important to you. The certificate of designations relating to each particular series
of preferred stock will be filed as an exhibit to a document incorporated by reference into the registration statement of which this prospectus
forms a part.

General

Our authorized capital stock consists of 220,000,000 shares of common stock, par value $0.001 per share, and 5,000,000 shares of preferred
stock, par value $0.001 per share.

As of March 31, 2014, we had the following equity securities outstanding:

103,495,561 shares of common stock;

no shares of preferred stock; and

no options to purchase a like number of shares of common stock.
In addition, our 5.50% Senior Convertible Notes due 2016 are convertible into shares of our common stock. Upon conversion, we will generally
have the right to settle the conversion in cash, shares of our common stock or a combination of cash and common stock. As of March 31, 2014,
the aggregate principal amount of notes outstanding was approximately $12.5 million and were convertible into a maximum of 876,310 shares of
common stock, on a split adjusted basis.

Common Stock

Our common stock is traded on the New York Stock Exchange under the symbol DDD. Holders of our common stock are entitled to one vote for
each share on all matters voted upon by our stockholders, including the election of directors. Holders of our common stock do not have
cumulative voting rights or preemptive rights to purchase additional shares of our common stock.
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Subject to the rights of holders of any then outstanding shares of our preferred stock, our common stockholders are entitled to receive such
dividends as may be declared from time to time by our Board of Directors from funds legally available therefor. We do not currently pay cash
dividends on our common stock, and we currently intend to retain any future earnings for use in our business. Any future determination as to the
declaration of dividends on our common stock will be made at the discretion of the Board of Directors and will depend on our earnings,
operating and financial condition, capital requirements and other factors deemed relevant by the Board of Directors, including the applicable
requirements of the Delaware General Corporation Law, which provides that dividends are payable only out of surplus or current net profits. In
addition, the payment of dividends on our common stock may be restricted by the provisions of credit agreements or other financing documents
that we may enter into or the terms of securities that we may issue from time to time.

Holders of our common stock are entitled to share ratably in our net assets upon our dissolution, liquidation or winding-up, after payment or
provision for all liabilities and any pari passu or preferential liquidation rights of our preferred stock then outstanding.

The shares of our common stock are not subject to any redemption provisions and are not convertible into any other shares of our capital stock.
All outstanding shares of our common stock are fully paid and nonassessable. The rights, preferences and privileges of holders of our common
stock will be subject to, and may be adversely affected by, those of the holders of any shares of our preferred stock that we may issue in the
future.

Preferred Stock

The Board of Directors may, from time to time, authorize the issuance of one or more classes or series of preferred stock without stockholder
approval up to the maximum of 5,000,000 shares of preferred stock that are currently authorized. Subject to the provisions of our Certificate of
Incorporation, as amended, and limitations prescribed by law, the Board of Directors is authorized to adopt resolutions, without any action or
vote by our stockholders, that set the terms and rights of any future series of preferred stock. Those terms and rights may include:

the designation of the series;

the number of shares of the series, which number the Board of Directors may thereafter, except where otherwise provided in the
applicable certificate of designation, increase or decrease, but not below the number of shares thereof then outstanding;

whether dividends, if any, will be cumulative or noncumulative, and, in the case of shares of any series having cumulative dividend
rights, the date or dates or method of determining the date or dates from which dividends on the shares of such series shall be
cumulative;

the rate of any dividends or method of determining such dividends payable to the holders of the shares of such series, any conditions
upon which such dividends will be paid and the date or dates or the method for determining the date or dates upon which such
dividends will be payable;

the redemption rights and prices, if any, for shares of the series;

the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

the amounts payable on and the preferences, if any, of shares of the series in the event of our voluntary or involuntary liquidation,

dissolution, or winding-up;
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whether the shares of the series will be convertible or exchangeable into shares of any other class or series, or any other security, of
us or any other entity, and, if so, the specification of such other class or series or such other security, the conversion or exchange
price or prices or rate or rates, any adjustments thereof, the date or dates as of which such shares will be convertible or exchangeable
and all other terms and conditions upon which such conversion or exchange may be made;

restrictions on the issuance of shares of the same series or of any other class or series;
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the voting rights, if any, of the holders of the shares of the series; and

any other relative rights, preferences, and limitations of such series.
One of the effects of the Board of Directors right to designate and issue preferred stock without stockholder approval may be to enable the Board
of Directors to discourage an attempt to obtain control of the company by means of a tender offer, proxy contest, merger or otherwise.
Furthermore, the issuance of preferred stock may adversely affect the rights of our common stockholders by, among other things:

restricting dividends on the common stock;

diluting the voting power of the common stock;

impairing the liquidation rights of the common stock; or

delaying or preventing a change in control without further action by the stockholders.
Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Investor Services, 250 Royall Street MS 3B, Canton, Massachusetts
02021.

Limitation of Liability and Indemnification

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation s board of directors to grant, indemnity to
directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities (including
reimbursement for expenses incurred) arising under the Securities Act.

Our Certificate of Incorporation, as amended, contains a provision that limits the liability of our directors as permitted under Section 102(b)(7)
of the Delaware General Corporation Law. The provision eliminates a director s personal liability to us or our stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (A) for any breach of the director s duty of loyalty to us or our
stockholders, (B) for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law, (C) under
Section 174 of the Delaware General Corporation Law regarding unlawful dividends and stock purchases or (D) for any transaction from which
the director derives an improper personal benefit.

As permitted by the Delaware General Corporation Law, our Certificate of Incorporation and our Amended and Restated By-Laws provide that:

with respect to any action or proceeding not brought by us, we have the power to indemnify any director or officer who was
or is a party or is threatened to be made a party to any action or proceeding if that person acted in good faith and in a manner
he or she reasonably believed to be in or not opposed to the best interests of our company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe that his or her conduct was unlawful;

with respect to any action or proceeding brought by us, we have the power to indemnify any director or officer who was or is
a party or is threatened to be made a party to any action or proceeding if that person acted in good faith and in a manner that
he or she reasonably believed to be in or not opposed to the best interests of our company; provided, however, that no
indemnification shall be made in respect of any claim, issue or matter as to which that person is adjudged to be liable to us,
unless, and only to the extent that, the court determines that the person is fairly and reasonably entitled to indemnity;
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any indemnification provided pursuant to the bullets above (unless ordered by a court) will be made only upon an affirmative
vote of a majority of our disinterested directors, a written opinion of independent legal counsel or an affirmative vote of a
majority of our stockholders;
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to the extent that a director or officer of our company has been successful on the merits or otherwise in defense of any action
or proceeding, he or she shall be indemnified against expenses incurred by him or her;

expenses incurred in defending a civil or criminal action or proceeding shall be paid by us in advance of the final disposition
of the action or proceeding upon receipt of an undertaking by or on behalf of the director or officer to repay that amount if it
is ultimately determined that he or she is not entitled to indemnification; and

the rights conferred in the Amended and Restated By-Laws are not exclusive.
Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for liability arising under the Securities
Act, we have been informed that, in the opinion of the Commission, this indemnification is against public policy as expressed in the Securities
Act and is therefore unenforceable.

DESCRIPTION OF DEBT SECURITIES
General

The Debt Securities offered by this prospectus will be our direct unsecured general obligations. This prospectus describes certain general terms
of the Debt Securities offered through this prospectus. When we offer to sell a particular series of Debt Securities, we will describe the specific
terms of that series in a prospectus supplement or any free writing prospectus. The Debt Securities will be issued under an open-ended Indenture
(for Debt Securities) between us and a trustee to be elected by us at or about the time we offer our Debt Securities. The open-ended Indenture

(for Debt Securities) is incorporated by reference into the registration statement of which this prospectus is a part and is filed as an exhibit to the
registration statement. In this prospectus we refer to the Indenture (for Debt Securities) as the Debt Securities Indenture. We refer to the trustee
under any Debt Securities Indenture as the Debt Securities Trustee.

The prospectus supplement or any free writing prospectus applicable to a particular series of Debt Securities may state that a particular series of
Debt Securities will be our subordinated obligations. The form of Debt Securities Indenture referred to above includes optional provisions
(designated by brackets ( [ ] )) that we would expect to appear in a separate indenture for subordinated debt securities in the event we issue
subordinated debt securities. In the following discussion, we refer to any subordinated obligations as the Subordinated Debt Securities. Unless
the applicable prospectus supplement or any free writing prospectus provides otherwise, we will use a separate Debt Securities Indenture for any
Subordinated Debt Securities that we may issue. Our Debt Securities Indenture will be qualified under the Trust Indenture Act of 1939, as
amended, and you should refer to the Trust Indenture Act for the provisions that apply to the Debt Securities.

We have summarized selected provisions of the Debt Securities Indenture below. Each Debt Securities Indenture will be independent of any
other Debt Securities Indenture unless otherwise stated in a prospectus supplement or any free writing prospectus. The summary that follows is
not complete and the summary is qualified in its entirety by reference to the provisions of the applicable Debt Securities Indenture. You should
consult the applicable Debt Securities, Debt Securities Indenture, any supplemental indentures, officers certificates and other related documents
for more complete information on the Debt Securities. These documents appear as exhibits to, or are incorporated by reference into, the
registration statement of which this prospectus is a part, or will appear as exhibits to other documents that we will file with the Commission,
which will be incorporated by reference into this prospectus. In the summary below, we have included references to applicable section numbers
of the Debt Securities Indenture so that you can easily locate these provisions.

Ranking

Our Debt Securities that are not designated Subordinated Debt Securities will be effectively subordinated to all secured indebtedness that we
have outstanding from time to time to the extent of the value of the collateral securing such secured indebtedness. Our Debt Securities that are
designated Subordinated Debt Securities will be
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subordinate to all outstanding secured indebtedness as well as Debt Securities that are not designated Subordinated Debt Securities. As of March
31, 2014, we had approximately $12.5 million aggregate principal amount of senior unsecured debt outstanding and no secured or subordinated
indebtedness outstanding. The Debt Securities Indenture does not limit the amount of secured indebtedness that we may issue or incur.

We are a holding company and conduct substantially all of our operations through our subsidiaries. Substantially all of our operating cash flow
is generated by our subsidiaries. Our ability to meet our financial obligations with respect to any future Debt Securities, and cash needs
generally, is dependent on our operating cash flow, our ability to access various sources of short-and long-term liquidity, including our bank
facilities, the capital markets and distributions from our subsidiaries. Holders of our Debt Securities will effectively have a junior position to
claims of creditors of our subsidiaries, including trade creditors, debt holders, secured creditors, taxing authorities and guarantee holders.

Provisions of a Particular Series

The Debt Securities may from time to time be issued in one or more series. You should consult the prospectus supplement or free writing
prospectus relating to any particular series of Debt Securities for the following information:

the title of the Debt Securities;

any limit on aggregate principal amount of the Debt Securities or the series of which they are a part;

the date(s), or method for determining the date(s), on which the principal of the Debt Securities will be payable;

the rate, including the method of determination if applicable, at which the Debt Securities will bear interest, if any, and

the date from which any interest will accrue;

the dates on which we will pay interest;

our ability to defer interest payments and any related restrictions during any interest deferral period; and

the record date for any interest payable on any interest payment date;

the place where:

the principal of, premium, if any, and interest on the Debt Securities will be payable;

you may register transfer of the Debt Securities;

you may exchange the Debt Securities; and
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you may serve notices and demands upon us regarding the Debt Securities;

the security registrar for the Debt Securities and whether the principal of the Debt Securities is payable without presentment or
surrender of them;

the terms and conditions upon which we may elect to redeem any Debt Securities, including any restrictions on such redemptions;

the denominations in which we may issue Debt Securities, if other than $1,000 and integral multiples of $1,000;

the terms and conditions upon which the Debt Securities must be redeemed or purchased due to our obligations pursuant to any
sinking fund or other mandatory redemption or tender provisions, or at the holder s option, including any applicable exceptions to
notice requirements;
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the currency, if other than United States currency, in which payments on the Debt Securities will be payable;

the terms according to which elections can be made by us or the holder regarding payments on the Debt Securities in currency other
than the currency in which the Debt Securities are stated to be payable;

if payments are to be made on the Debt Securities in securities or other property, the type and amount of the securities and other
property or the method by which the amount shall be determined;

the manner in which we will determine any amounts payable on the Debt Securities that are to be determined with reference to an
index or other fact or event ascertainable outside the applicable indenture;

if other than the entire principal amount, the portion of the principal amount of the Debt Securities payable upon declaration of
acceleration of their maturity;

any addition to the events of default applicable to any Debt Securities and any additions to our covenants for the benefit of the
holders of the Debt Securities;

the terms applicable to any rights to convert Debt Securities into or exchange them for other of our securities or those of any other
entity;

whether we are issuing Debt Securities as global securities, and if so,

any limitations on transfer or exchange rights or the right to obtain the registration of transfer;

any limitations on the right to obtain definitive certificates for the Debt Securities; and

any other matters incidental to the Debt Securities;

whether we are issuing the Debt Securities as bearer securities;

any limitations on transfer or exchange of Debt Securities or the right to obtain registration of their transfer, and the terms and
amount of any service charge required for registration of transfer or exchange;

any exceptions to the provisions governing payments due on legal holidays, or any variations in the definition of business day with
respect to the Debt Securities;

any collateral security, assurance, guarantee or other credit enhancement applicable to the Debt Securities; and
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any other terms of the Debt Securities not in conflict with the provisions of the applicable Debt Securities Indenture.
For more information, s
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