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The information in this prospectus is not complete and may be changed. Neither we nor
the selling stockholders may sell these securities until
the Securities and Exchange Commission declares our registration statement effective. This prospectus is not an offer to sell these securities and
neither we nor the selling stockholders are
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
 

Subject to completion, dated July 5, 2024

PROSPECTUS
 

TaskUs, Inc.
$500,000,000

Common
Stock, Preferred Stock, Depositary Shares, Debt Securities,
Guarantees of Debt Securities, Warrants, Subscription Rights, Purchase
Contracts and Units

Selling Stockholders
70,032,694 Shares of Class A Common Stock

 
 

TaskUs, Inc.
may from time to time offer and sell, in one or more series or classes, separately or together, up to $500,000,000 of the following
securities:
 

  •   common stock;
 

  •   preferred stock;
 

  •   depositary shares;
 

  •   debt securities;
 

  •   guarantees of debt securities;
 

  •   warrants;
 

  •   subscription rights;
 

  •   purchase contracts; and
 

  •   units.

We will offer our securities in amounts, at prices and on terms to be determined at the time we offer those securities. We will provide the
specific terms of these
securities in supplements to this prospectus when we offer these securities.

The stockholders named in this
prospectus may offer and sell from time to time an aggregate of 70,032,694 of our Class A common stock.

The securities may be offered
on a delayed or continuous basis directly by us and/or selling stockholders, through agents, underwriters or dealers as designated
from time to time, through a combination of these methods or any other method as provided in the applicable prospectus
supplement. You should read this prospectus and
any applicable prospectus supplement carefully before you invest.

Our Class A common
stock is listed on the Nasdaq Global Select Market (Nasdaq), under the symbol “TASK.”
 

 

Investing in
our securities involves risks. Before making a decision to invest in our securities, you should refer to
the risk factors included in our periodic reports, in prospectus supplements relating to specific offerings of securities
and in other
information that we file with the Securities and Exchange Commission. See “Risk Factors ” on page 3.

None of the Securities and Exchange Commission, any state securities commission, or any other regulatory body has approved or
disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal
offense.
 

 

The date of
this prospectus is        , 2024.
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ABOUT THIS PROSPECTUS

We have not authorized anyone to provide you with information different from that contained in or incorporated by reference into this
prospectus,
any applicable prospectus supplement or any applicable free writing prospectus. You should assume that the information appearing in this prospectus,
any applicable prospectus supplement, any applicable free writing prospectus or the
documents incorporated by reference herein or therein is accurate
only as of the respective dates of such documents or on the date or dates which are specified in such documents. Our business, financial condition,
liquidity, results of operations
and prospects may have changed since those dates.

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”), using the
“shelf” registration process. By using this shelf registration process, we may sell any of our common stock,
preferred stock, depositary shares, debt
securities, guarantees of debt securities, warrants, subscription rights, purchase contracts and units and/or the selling stockholders may sell shares of
Class A common stock, in each case from time to
time in one or more offerings, as described in this prospectus. This prospectus only provides you with
a general description of the securities we may offer and such description is not meant to be a complete description of each security. Each time we
or any
selling stockholders sell securities, we will, if required, provide a prospectus supplement that will contain specific information about the terms of the
offering and the securities being offered. The prospectus supplement or a free writing
prospectus may also add to, update or change information
contained in this prospectus. If there is any inconsistency between information in this prospectus and any prospectus supplement or free writing
prospectus, you should rely on the information
in the prospectus supplement or free writing prospectus. Before purchasing any securities, you should
carefully read both this prospectus and any supplement or free writing prospectus, together with the information incorporated herein by reference.

Unless the context otherwise indicates, references in this prospectus to the terms “company,” “we,” “us,”
“our,” and “TaskUs” refer to TaskUs,
Inc., a Delaware corporation, and its consolidated subsidiaries; and “Blackstone” or “our Sponsor” refer to certain investment funds associated with
Blackstone Inc.
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TASKUS

We are a provider of outsourced digital services and next-generation customer experience to the world’s most innovative companies,
helping our
clients represent, protect and grow their brands. We serve our clients to support their end customers’ urgent needs, navigate an increasingly complex
compliance landscape, handle sensitive tasks, including online content moderation,
and enable artificial intelligence technology and automation.

Our global, omni-channel delivery model is focused on providing our clients
three key services—Digital Customer Experience, Trust and Safety,
and Artificial Intelligence Services. We have designed our platform to enable us to rapidly scale and benefit from our clients’ growth. We believe our
ability to deliver
“ridiculously good” outsourcing will enable us to continue to grow our client base. We use our strong reputation and expertise serving
the digital economy to attract new innovators and enterprise-class brands looking to transform.

At TaskUs, culture is at the heart of everything we do. Many of the companies operating in the digital economy are well-known for their
obsession
with creating a world-class employee experience. We believe clients choose TaskUs in part because they view our company culture as aligned with their
own, which enables us to act as a natural extension of their brands and gives us an
advantage in the recruitment of highly engaged frontline teammates
who produce better results.

For a description of our business,
financial condition, results of operations and other important information regarding TaskUs, we refer you to our
filings with the SEC incorporated by reference in this prospectus. For instructions on how to find copies of these documents, see the
“Where You Can
Find More Information” section of this prospectus.

TaskUs, Inc. was incorporated in Delaware on July 27,
2018, under the name TU TopCo, Inc. On December 14, 2020, we changed our name to
TaskUs, Inc. Our principal executive offices are located at 1650 Independence Drive, Suite 100, New Braunfels, Texas 78132 and our telephone number
is (888) 400-8275.
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RISK FACTORS

Before you invest in any of our securities, in addition to the other information in this prospectus and any applicable prospectus supplement
or free
writing prospectus, you should carefully read and consider the risk factors under the heading “Risk Factors” contained in Part I, Item 1A in our most
recent Annual Report on Form 10-K as well
as any risk factors contained in our subsequent Quarterly Reports on Form 10-Q, which are incorporated by
reference into this prospectus and any applicable prospectus supplement, as the same may be updated
from time to time by our future filings under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Each of the risks described in these documents could materially and adversely
affect our business, financial condition,
liquidity, results of operations and prospects, and could result in a partial or complete loss of your investment.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference forward-looking statements within the meaning of the Private Securities Litigation
Reform
Act of 1995. Forward-looking statements include all statements that are not historical facts. In some cases, you can identify these forward-looking
statements by the use of words such as “outlook,” “believes,”
“expects,” “potential,” “continues,” “may,” “will,” “should,” “could,” “seeks,” “predicts,”
“intends,” “trends,” “plans,”
“estimates,” “anticipates,” “position us” or the negative version of these words or other comparable words. Such forward-
looking statements are subject to various risks and uncertainties. Accordingly, there are or will
be important factors that could cause actual outcomes or
results to differ materially from those indicated in these statements. You are cautioned not to place undue reliance on these forward-looking statements,
which speak only as of the date the
statement was made. We assume no obligation to publicly update or revise any forward-looking statements, whether
as a result of new information, future events or otherwise, except as required by law.

Our actual results may differ significantly from any results expressed or implied by any forward-looking statements. A summary of the
principal
risk factors that might cause our actual results to differ from our forward-looking statements is set forth below. The following is only a summary of the
principal risks that may materially adversely affect our business, financial
condition and results of operations. These factors should not be construed as
exhaustive and should be read in conjunction with the other cautionary statements that are included in this prospectus and the Company’s SEC filings,
and the more
complete discussion of the risk factors we face, which are set forth under Part I, Item 1A, “Risk Factors” in our Annual Report on Form
10-K for the year ended December 31, 2023 (our
“Annual Report”) as filed with the SEC, as such risk factors may be updated from time to time in our
periodic filings with the SEC. Such risks and uncertainties include, but are not limited to, the following:
 

  •   Our business is dependent on key clients, and the loss of a key client could have an adverse effect on our
business and results of
operations.

 

  •   Our clients may terminate contracts before completion or choose not to renew contracts and a loss of business or non-payment from clients
could materially affect our results of operations.

 

  •   We may fail to cost-effectively acquire and retain new clients, which would adversely affect our business,
financial condition and results of
operations.

 

  •   If we provide inadequate service or cause disruptions in our clients’ businesses or fail to comply with the
quality standards required by our
clients under our agreements, it could result in significant costs to us, the loss of our clients and damage to our corporate reputation.

 

  •   Utilization of artificial intelligence by our clients or our failure to incorporate artificial intelligence into
our operations could adversely
affect our business, reputation, or financial results.

 

  •   Our business prospects will suffer if we are unable to continue to anticipate our clients’ needs by adapting
to market and technology trends,
investing in technology as it develops, and adapting our services and solutions to changes in technology and client expectations.

 

 
•   Unauthorized or improper disclosure of personal or other sensitive information, or security breaches and
incidents, whether inadvertent or

purposeful, including as the result of a cyber-attack, could result in liability and harm our reputation, each of which could adversely affect
our business, financial condition, results of operations and prospects.

 

 

•   Trust and Safety, including content monitoring and moderation services, is a large portion of our business. The
long-term impacts on the
mental health and well-being of our employees doing this work are unknown. This work may lead to stress disorders and may create
liabilities for us. This work is also subject to significant press and regulatory scrutiny. As
a result, we may be subject to negative publicity
or liability, or face difficulties recruiting and retaining employees, any of which could have an adverse effect on our reputation, business,
financial condition and results of operations.
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•   Our failure to detect and deter criminal or fraudulent activities or other misconduct by our employees, or third
parties such as contractors

and consultants that may have access to our data, could result in a loss of trust from our clients and negative publicity, which would have
an adverse effect on our business and results of operations.

 

  •   Global economic and political conditions, especially in the social media and meal delivery and transport
industries from which we generate
significant revenue, could adversely affect our business, results of operations, financial condition and prospects.

 

  •   Our business is heavily dependent upon our international operations, particularly in the Philippines and India,
and any disruption to those
operations would adversely affect us.

 

 

•   Our business is subject to a variety of U.S. federal and state, as well as international laws and regulations,
including those regarding data
privacy and security, and we or our clients may be subject to regulations related to the processing of certain types of sensitive and
confidential information. Any failure to comply with applicable data privacy and
security laws and regulations could harm our business,
results of operations and financial condition.

 

  •   Fluctuations against the U.S. dollar in the local currencies in the countries in which we operate could have a
material effect on our results
of operations.

 

  •   Our business depends on a strong brand and corporate reputation, and if we are not able to maintain and enhance
our brand, our ability to
expand our client base could be impaired and our business and operating results will be adversely affected.

 

  •   Pricing pressure may reduce our revenue or gross profits and adversely affect our financial results.
 

 
•   Our results of operations have been, and could in the future be, adversely affected by volatile, unfavorable or
uncertain economic and

political conditions, particularly in the markets in which our clients and operations are concentrated, and the effects of these conditions on
our clients’ businesses.

 

  •   The success of our business depends on our senior management and key employees.
 

  •   Increases in employee expenses as well as changes to labor laws could reduce our profit margin.
 

  •   We may fail to attract, hire, train and retain sufficient numbers of skilled employees in a timely fashion at our
sites to support our
operations, which could have a material adverse effect on our business, financial condition, results of operations and prospects.

 

  •   We may face difficulties as we expand our operations into countries or industries in which we have no prior
operating experience and in
which we may be subject to increased business, economic and regulatory risks that could impact our results of operations.

 

  •   Our business relies heavily on owned and third-party technology and computer systems, which subjects us to
various uncertainties.
 

  •   Our profitability will suffer if we are not able to maintain asset utilization levels, price appropriately and
control our costs.
 

  •   Our Sponsor and our Co-Founders (as defined herein) control us and their
interests may conflict with ours or yours in the future.
 

 
•   The dual class structure of our common stock has the effect of concentrating voting control with those
stockholders who held our common

stock prior to the completion of our June 2021 initial public offering (“IPO”), and it may depress the trading price of our Class A common
stock.

 

  •   The market price of shares of our Class A common stock has been, and may continue to be, volatile and may
decline regardless of our
operating performance, which could cause the value of your investment to decline.
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USE OF PROCEEDS

Unless otherwise indicated in any applicable prospectus supplement, we intend to use the net proceeds we receive from the offering of
securities
under this prospectus for general corporate purposes, which may include funding our investment and acquisition activity, capital expenditures,
repayment of indebtedness and working capital. The net proceeds may be invested temporarily in
short-term securities until they are used for their stated
purpose. Further details relating to the use of net proceeds we receive from the offering of securities under this prospectus will be set forth in any
applicable prospectus supplement.

We will not receive any of the proceeds from the sale of securities to which this prospectus relates that are offered by the selling
stockholders.
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SELLING STOCKHOLDERS

In June 2021, we completed our IPO. In connection with our IPO, we entered into a registration rights agreement with our Sponsor and Bryce
Maddock and Jaspar Weir (Messrs. Maddock and Weir together, the “Co-Founders”), which provides for customary “demand” registrations and
“piggyback” registration rights. This
prospectus covers 70,032,694 shares of our Class A common stock that may be offered for resale by our Sponsor
and our Co-Founders or their transferees. For more information about our relationships with
the selling stockholders and their affiliates, see “Certain
Relationships and Related Person Transactions” in our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 9, 2024, which is
incorporated herein by reference.

The following table sets forth
information as of July 1, 2024, with respect to the selling stockholders named herein and the Class A common stock
and Class B common stock beneficially owned by such selling stockholders, and the shares of Class A common stock that
may from time to time be
offered or sold pursuant to this prospectus. Beneficial ownership is determined in accordance with the rules of the SEC. Information concerning such
selling stockholders may change from time to time, and any changed
information will be set forth in supplements to this prospectus or a post-effective
amendment to the registration statement to which this prospectus relates if and when necessary. The selling stockholders named herein or in future
supplements to
this prospectus may offer all, some or none of their Class A common stock. We cannot advise you as to whether any selling stockholders
will in fact sell any or all of such Class A common stock. In addition, the selling stockholders named
herein may have sold or transferred, in transactions
pursuant to this prospectus or otherwise, some or all of their shares since the date as of which the information is presented in the table below.

The number of shares of our Class A common stock and Class B common stock that will be outstanding after the sale of all shares of
Class A
common stock included in this prospectus is based on 18,596,409 shares of our Class A common stock and 70,032,694 shares of our Class B common
stock outstanding as of July 1, 2024 and the subsequent conversion of 70,032,694
shares of Class B common stock into an equivalent number of shares
of Class A common stock in connection with the sale of such shares by the selling stockholders. Percentage of total voting power represents voting
power with respect to all
shares of our Class A common stock and Class B common stock, as a single class. The holders of our Class B common stock
are entitled to ten votes per share, and holders of our Class A common stock are entitled to one vote per
share. Percentages may not add exactly due to
rounding.
 

   
Common Stock Beneficially Owned Prior


to Sale  

 

Shares of

Class A


Common

Stock That

May be Sold  

 

Shares Beneficially Owned After

the Sale of the Maximum


Number of Shares of Class A

Common Stock         

   
Class A Common


Stock    
Class B Common


Stock    
Class A Common


Stock    

Class B

Common

Stock         

Name of Beneficial Owner   Number      %     Number      %     Number      %     Number     %     

% of

total

voting

power 

Blackstone(1)     —       —      47,130,480     67.3%    47,130,480     —       —      —     —      — 
Bryce Maddock(2)    1,257,413     6.6%    11,451,107     16.4%    11,451,107    1,257,413     1.4%     —     —      1.4% 
Jaspar Weir(3)    1,178,196     6.2%    11,451,107     16.4%    11,451,107    1,178,196     1.3%     —     —      1.3% 
 
(1) Based solely on information contained in a Schedule 13G filed with the SEC on February 11, 2022. Reflects
securities held directly by BCP FC

Aggregator L.P. The general partner of BCP FC Aggregator L.P. is BCP VII/BCP Asia Holdings Manager (Cayman) L.L.C. The managing
members of BCP VII/BCP Asia Holdings Manager (Cayman) L.L.C. are Blackstone Management
Associates Asia L.P. and Blackstone
Management Associates (Cayman) VII L.P. The general partners of Blackstone Management Associates Asia L.P. are BMA Asia L.L.C. and BMA
Asia Ltd. The general partners of Blackstone Management Associates (Cayman)
VII L.P. are BCP VII GP L.L.C. and Blackstone LR Associates
(Cayman) VII Ltd. Blackstone Holdings III L.P. is the managing member of BMA Asia L.L.C., the sole member of BCP VII GP L.L.C.,

 
7

http://www.sec.gov/Archives/edgar/data/1829864/000182986424000068/task-2024proxystatement.htm


Table of Contents

 

and the controlling stockholder of BMA Asia Ltd. and the Class A stockholder of Blackstone LR Associates (Cayman) VII Ltd. Blackstone
Holdings III GP L.P. is the general partner of
Blackstone Holdings III L.P. Blackstone Holdings III GP Management L.L.C. is the general partner
of Blackstone Holdings III GP L.P. Blackstone Inc. is the sole member of Blackstone Holdings III GP Management L.L.C. The sole holder of the
Series II
preferred stock of Blackstone Inc. is Blackstone Group Management L.L.C. Blackstone Group Management L.L.C. is wholly owned by
Blackstone’s senior managing directors and controlled by its founder, Stephen A. Schwarzman. Each of the Blackstone
entities described in this
footnote and Stephen A. Schwarzman may be deemed to beneficially own the securities beneficially owned by BCP FC Aggregator L.P., but each
(other than BCP FC Aggregator L.P.) disclaims beneficial ownership of such
securities. The address of each of such Blackstone entities and
Mr. Schwarzman is c/o Blackstone Inc., 345 Park Avenue, New York, New York 10154.

(2) Reflects (i) 5,573,620 securities held by The Maddock 2015 Irrevocable Trust, (ii) 5,221,267 securities held by
The Bryce Maddock Family Trust,
(iii) 656,220 securities held by The Maddock 2015 Exempt Irrevocable Trust, (iv) 756,644 shares of Class A Common Stock held of record by
Mr. Maddock, and (v) 500,769 shares of Class A Common Stock
underlying options that are currently exercisable or will be exercisable within 60
days of July 1, 2024. Mr. Maddock and Richard Reyes are each co-trustees of The Maddock 2015 Irrevocable Trust.
Mr. Maddock is the trustee of
The Bryce Maddock Family Trust. The address of Mr. Maddock is c/o TaskUs, Inc., 1650 Independence Drive, Suite 100, New Braunfels, Texas
78132.

(3) Reflects (i) 5,623,190 securities held by The Weir 2015 Irrevocable Trust, (ii) 5,221,267 securities held by
the Jasper Weir Family Trust, (iii)
606,650 securities held by The Weir 2015 Exempt Irrevocable Trust, (iv) 736,106 shares of Class A Common Stock held of record by Mr. Weir,
and (v) 442,090 shares of Class A Common Stock underlying
options that are currently exercisable or will be exercisable within 60 days of July 1,
2024. Tarun Nimmagadda is the trustee of The Weir 2015 Irrevocable Trust. Mr. Weir is the trustee of the Jaspar Weir Family Trust. The address
of
Mr. Weir is c/o TaskUs, Inc., 1650 Independence Drive, Suite 100, New Braunfels, Texas 78132.
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material terms of our capital stock. This description is qualified in its entirety by reference to our second amended
and restated certificate of incorporation (“certificate of incorporation”) and third amended and restated bylaws (“bylaws”), each as in effect as of the
date of this prospectus, copies of which are filed as exhibits to the
registration statement of which this prospectus forms a part, and the applicable
provisions of the General Corporation Law of the State of Delaware (the “DGCL”). Under “Description of Capital Stock,” “we,”
“us,” “our” and
“our company” refer to TaskUs, Inc. and not to any of its subsidiaries.

Authorized Capital Stock

Our authorized capital stock consists of 2,500,000,000 shares of Class A common stock, par value $0.01 per share, 250,000,000
shares of Class B
common stock, par value $0.01 per share, and 250,000,000 shares of preferred stock, par value $0.01 per share. Unless our board of directors determines
otherwise, we will issue all shares of our capital stock in uncertificated
form.

Class A Common Stock and Class B Common Stock

We have two classes of authorized common stock: Class A common stock and Class B common stock. The rights of the holders of
Class A
common stock and Class B common stock are identical, except with respect to voting, transfer and conversion.

Voting
Rights. Holders of our Class A common stock are entitled to one vote for each share held of record on all matters on which stockholders are
entitled to vote generally. Holders of our Class B common stock are entitled to ten vote for
each share held of record on all matters on which
stockholders are entitled to vote generally. The holders of our Class A common stock and Class B common stock will generally vote together as a single
class on all matters submitted to a
vote of our stockholders (including the election or removal of directors elected by our stockholders), unless otherwise
required by Delaware law or our certificate of incorporation. Holders of our common stock, however, are not entitled to vote upon
any amendment to
our certificate of incorporation that relates solely to the terms of one or more outstanding series of preferred stock if the holders of one or more series of
our preferred stock are entitled to vote as a separate class on such
amendment under our certificate of incorporation or applicable law. The holders of our
common stock do not have cumulative voting rights in the election of directors. Upon our liquidation, dissolution, or winding up and after payment in
full of all
amounts required to be paid to creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of shares of our
common stock are entitled to receive pro rata our remaining assets available for distribution.
Holders of our common stock do not have preemptive,
subscription, redemption, or conversion rights under our certificate of incorporation, except for the conversion of Class B common stock described
below. The common stock will not be subject
to further calls or assessment by us. There will be no redemption or sinking fund provisions applicable to
the common stock. The rights, powers, preferences, and privileges of holders of our common stock are subject to those of the holders of any
shares of
our preferred stock that we may authorize and issue in the future.

Conversion of Class B Common
Stock. Each share of Class B common stock is convertible at any time into one share of Class A common stock.
Each share of our Class B common stock will convert automatically upon any transfer, whether or not for value, except for
certain permitted transfers
described in our certificate of incorporation, including transfers to family members, trusts solely for the benefit of the holder of Class B common stock
or their family members, and partnerships, corporations, and
other entities exclusively owned by the holder of Class B common stock or their family
members, as well as affiliates, subject to certain exceptions. In addition, each share of our Class B common stock will convert automatically upon the
earlier of (i) seven years from the filing and effectiveness of our certificate of incorporation in connection with our IPO and (ii) (x) with respect to our
Sponsor, the first date on which the aggregate number of shares of our
Class B common stock held by our Sponsor ceases to represent at least 5% of the
aggregate number of our outstanding shares of
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common stock and (y) with respect to each Co-Founder, the first date on which the aggregate number of shares of our Class B common stock held by
such Co-Founder ceases to represent at least 5% of the aggregate number of our outstanding shares of common stock.

Preferred Stock

Our certificate of
incorporation authorizes our board of directors to establish one or more series of preferred stock (including convertible preferred
stock). As of the date of this prospectus, no shares of preferred stock are issued or outstanding. Unless required by
law or by any stock exchange, and
subject to the terms of our certificate of incorporation, the authorized shares of preferred stock will be available for issuance without further action by
holders of our common stock. Our board of directors is
authorized to determine, with respect to any series of preferred stock, the powers (including
voting powers), preferences and relative participating, optional or other special rights, and the qualifications, limitations, or restrictions thereof,
including, without limitation:
 

  •   the designation of the series;
 

 
•   the number of shares of the series, which our board of directors may, except where otherwise provided in the
preferred stock designation,

increase (but not above the total number of authorized shares of the class) or decrease (but not below the number of shares then
outstanding);

 

  •   whether dividends, if any, will be cumulative or non-cumulative and the
dividend rate of the series;
 

  •   the dates at which dividends, if any, will be payable on shares of such series;
 

  •   the redemption rights and price or 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 shares of the series in the event of any voluntary or involuntary liquidation, dissolution
or winding-up of our
affairs or other event;

 

 
•   whether the shares of the series will be convertible into shares of any other class or series, or any other
security, of us or any other entity,

and, if so, the specification of the other class or series or other security, the conversion price or prices or rate or rates, any rate adjustments,
the date or dates as of which the shares will be convertible,
and all other terms and conditions upon which the conversion may be made;

 

  •   restrictions on the issuance of shares of the same series or of any other class or series of our capital stock;
and
 

  •   the voting rights, if any, of the holders of the series.

We could issue a series of preferred stock that could, depending on the terms of the series, impede or discourage an acquisition attempt or
other
transaction that some, or a majority, of the holders of our common stock might believe to be in their best interests or in which the holders of our
common stock might receive a premium over the market price of the shares of our common stock.
Additionally, the issuance of preferred stock may
adversely affect the rights of holders of our common stock by restricting dividends on the common stock, diluting the voting power of the common
stock, or subordinating the rights of the common stock
to distributions to the holders of preferred stock upon a liquidation, dissolution or winding up or
other event. As a result of these or other factors, the issuance of preferred stock could have an adverse impact on the market price of our common
stock.

Dividends

The DGCL permits
the directors, subject to any restriction in the certificate of incorporation, to declare and pay dividends out of the corporation’s
“surplus” or, if there is no “surplus,” out of its net profits for the fiscal year in which
the dividend is declared and/or the preceding fiscal year. “Surplus”
is defined as the excess of the
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net assets of the corporation over the amount determined to be the capital of the corporation. The capital of the corporation is typically an amount equal
to (and cannot be less than) the
aggregate par value of all issued shares of capital stock. Net assets is calculated to be the amount by which the fair value
of the total assets of the corporation exceeds its total liabilities, and capital and surplus are not liabilities for such
purpose. The DGCL also provides that
dividends may not be paid out of net profits if, after the payment of the dividend, the remaining capital would be less than the capital represented by the
outstanding stock of all classes having a preference
upon the distribution of assets.

Any decision to declare and pay dividends in the future will be made at the sole discretion of our board
of directors and will depend on, among
other things, our results of operations, cash requirements, financial condition, contractual restrictions and other factors that our board of directors may
deem relevant. Because we are a holding company and
have no direct operations, we will only be able to pay dividends from funds we receive from our
subsidiaries. In addition, our ability to pay dividends will be limited by covenants in our existing indebtedness and may be limited by the agreements
governing any indebtedness we or our subsidiaries may incur in the future.

Annual Stockholder Meetings

Our bylaws provide that annual stockholder meetings will be held at a date, time, and place, if any, as exclusively selected by our board of
directors. To the extent permitted under applicable law, we may conduct meetings by remote communications, including by webcast.

Anti-Takeover Effects
of Our Certificate of Incorporation and Bylaws and Certain Provisions of Delaware Law

Our certificate of incorporation, bylaws, and
the DGCL contain provisions which are summarized in the following paragraphs and that are
intended to enhance the likelihood of continuity and stability in the composition of our board of directors. These provisions are intended to avoid costly
takeover battles, reduce our vulnerability to a hostile or abusive change of control and enhance the ability of our board of directors to maximize
stockholder value in connection with any unsolicited offer to acquire us. However, these provisions
may have an anti-takeover effect and may delay,
deter or prevent a merger or acquisition of the Company by means of a tender offer, a proxy contest or other takeover attempt that a stockholder might
consider in its best interest, including those
attempts that might result in a premium over the prevailing market price for the shares of Class A common
stock held by stockholders.

Authorized
but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of shares that are authorized and
available for issuance. However, the listing
requirements of Nasdaq, which would apply so long as our Class A common stock remains listed on Nasdaq, require stockholder approval of certain
issuances equal to or exceeding 20% of the then
outstanding voting power of our capital stock or then outstanding number of shares of Class A common
stock. These additional shares may be used for a variety of corporate purposes, including to raise additional capital or to facilitate
acquisitions.

Our board of directors may generally issue shares of one or more series of preferred stock on terms calculated to
discourage, delay or prevent a
change of control of the Company or the removal of our management. Moreover, our authorized but unissued shares of preferred stock will be available
for future issuances in one or more series without stockholder
approval and could be utilized for a variety of corporate purposes, including future
offerings to raise additional capital, to facilitate acquisitions and employee benefit plans.

One of the effects of the existence of authorized and unissued and unreserved Class A common stock or preferred stock may be to enable
our
board of directors to issue shares to persons friendly to current management, which issuance could render more difficult or discourage an attempt to
obtain control of the
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Company by means of a merger, tender offer, proxy contest or otherwise, and thereby protect the continuity of our management and possibly deprive our
stockholders of opportunities to sell their
shares of Class A common stock at prices higher than prevailing market prices.

Classified Board of Directors

Our certificate of incorporation provides that, subject to the right of holders of any series of preferred stock, our board of directors is
divided into
three classes of directors, as nearly equal in number as possible, and with the directors serving staggered three-year terms, with only one class of
directors being elected at each annual meeting of stockholders. As a result,
approximately one-third of our board of directors will be elected each year.
The classification of directors has the effect of making it more difficult for stockholders to change the composition of our board
of directors. Our
certificate of incorporation and bylaws provide that, subject to any rights of holders of preferred stock to elect additional directors under specified
circumstances and the terms of our stockholders agreement, the number of
directors will be fixed from time to time exclusively pursuant to a resolution
adopted by the board of directors.

Business Combinations

We have opted out of Section 203 of the DGCL; however, our certificate of incorporation contains similar provisions providing that we may
not
engage in certain “business combinations” with any “interested stockholder” for a three-year period following the time that the stockholder became an
interested stockholder, unless:
 

  •   prior to such time, our board of directors approved either the business combination or the transaction that
resulted in the stockholder
becoming an interested stockholder;

 

  •   upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder
owned at least 85% of our voting stock outstanding at the time the transaction commenced, excluding certain shares; or

 

  •   at or subsequent to that time, the business combination is approved by our board of directors and by the
affirmative vote of holders of at
least 662/3% of our outstanding voting stock that is not owned by the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in
a financial benefit to the interested
stockholder. Subject to certain exceptions, an “interested stockholder” is a person who owns 15% or more of our outstanding voting stock or is an
affiliate or associate of us and was the owner of 15%
or more of our outstanding voting stock at the date of termination, and their affiliates and
associates. For purposes of this section only, “voting stock” has the meaning given to it in Section 203 of the DGCL.

Under certain circumstances, this provision makes it more difficult for a person who would be an “interested stockholder” to effect
various
business combinations with us for a three-year period. This provision may encourage companies interested in acquiring us to negotiate in advance with
our board of directors because the stockholder approval requirement would be avoided if our
board of directors approves either the business
combination or the transaction that results in the stockholder becoming an interested stockholder. These provisions also may have the effect of
preventing changes in our board of directors and may make
it more difficult to accomplish transactions that stockholders may otherwise deem to be in
their best interests.

Our certificate of
incorporation provides that our Sponsor and its affiliates, and any of their respective direct or indirect transferees, and any group
as to which such persons are a party, do not constitute “interested stockholders” for purposes of this
provision.
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Removal of Directors; Vacancies and Newly Created Directorships

Under the DGCL, unless otherwise provided in our certificate of incorporation, directors serving on a classified board may be removed by the
stockholders only for cause. Our certificate of incorporation provides that the directors divided into classes may be removed with or without cause upon
the affirmative vote of a majority in voting power of all outstanding shares of stock entitled
to vote generally in the election of directors, voting together
as a single class; provided, however, at any time when our Sponsor and its affiliates beneficially own, in the aggregate, less than 30% of the total voting
power of all then outstanding
shares of our stock entitled to vote generally in the election of directors, directors may only be removed for cause, and
only upon the affirmative vote of holders of at least 662/3% of the voting power of all the then outstanding shares of stock entitled to vote generally in
the election of directors, voting together as a single class; provided further, however, that
specified directors designated pursuant to the stockholders
agreement may not be removed without cause without the consent of the designating party. In addition, our certificate of incorporation provides that,
subject to the rights granted to one or
more series of preferred stock then outstanding or the rights granted under the stockholders agreement with our
Sponsor, any newly created directorship on the board of directors that results from an increase in the number of directors and any
vacancies on our board
of directors will be filled only by the affirmative vote of a majority of the remaining directors, even if less than a quorum, by a sole remaining director or
by the stockholders; provided, however, at any time
when our Sponsor and its affiliates beneficially own, in the aggregate, less than 30% of the total
voting power of all then outstanding shares of stock of the Company entitled to vote generally in the election of directors, any newly created
directorship
on the board of directors that results from an increase in the number of directors and any vacancy occurring in the board of directors may only be filled
by a majority of the directors then in office, although less than a quorum, or by
a sole remaining director (and not by the stockholders) (other than
directors elected by the holders of any series of preferred stock, by voting separately as a series or together with one or more series, as the case may be).

No Cumulative Voting

Under Delaware law,
the right to vote cumulatively does not exist unless the certificate of incorporation specifically authorizes cumulative voting.
Our certificate of incorporation does not authorize cumulative voting. Therefore, stockholders holding a majority in
voting power of the shares of our
stock entitled to vote generally in the election of directors will be able to elect all of our directors.

Special
Stockholder Meetings

Our certificate of incorporation provides that special meetings of our stockholders may be called at any time
only by or at the direction of the
board of directors or the chairman of the board of directors; provided, however, at any time when our Sponsor and its affiliates beneficially own, in the
aggregate, at least 30% of the total voting
power of all then outstanding shares of stock entitled to vote generally in the election of directors, special
meetings of our stockholders shall also be called by the board of directors or the chairman of the board of directors at the request of
our Sponsor and its
affiliates. Our bylaws prohibit the conduct of any business at a special meeting other than as specified in the notice for such meeting. These provisions
may have the effect of deterring, delaying, or discouraging hostile
takeovers, or changes in control or management of the Company.

Director Nominations and Stockholder Proposals

Our bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates for election as
directors,
other than nominations made by or at the direction of the board of directors or a committee of the board of directors. In order for any matter to be
“properly brought” before a meeting, a stockholder will have to comply with
advance notice requirements and provide us with certain information.
Generally, to be timely, a stockholder’s notice must be received at our principal executive offices not less than 90 days nor more than 120 days prior to
the first anniversary
date of the immediately preceding annual meeting of stockholders. Our bylaws also specify requirements as to the form and content
of a stockholder’s notice. These
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provisions will not apply to our Sponsor and its affiliates so long as the stockholders agreement remains in effect. Our bylaws allow the chairman of the
meeting at a meeting of the stockholders
to adopt rules and regulations for the conduct of meetings that may have the effect of precluding the conduct of
certain business at a meeting if the rules and regulations are not followed. These provisions may also defer, delay, or discourage a
potential acquirer
from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to influence or obtain control of the
Company.

Stockholder Action by Written Consent

Our certificate of incorporation provides that any action required to be taken at any annual or special meeting of the stockholders may be
taken
without a meeting, without prior notice, and without a vote if a consent or consents in writing, setting forth the action so taken, is or are signed by the
stockholder designated pursuant to our stockholders agreement and holders of
outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares of our stock entitled to vote thereon were present and voted. Our
certificate of
incorporation prohibits stockholder action by written consent in lieu of a meeting of stockholders at any time our Sponsors and its affiliates
own, in the aggregate, less than 30% in voting power of our stock entitled to vote generally in the
election of directors; provided that any action required
or permitted to be taken by the holders of preferred stock, voting separately as a series or separately as a class with one or more other such series, may
be taken without a meeting,
without prior notice and without a vote, to the extent expressly so provided by the applicable certificate of designation
relating to such series of preferred stock.

Supermajority Provisions

Our certificate
of incorporation and bylaws provides that the board of directors is expressly authorized to make, alter, amend, change, add to,
rescind, or repeal, in whole or in part, our bylaws without a stockholder vote in any matter not inconsistent with the
laws of the State of Delaware or our
certificate of incorporation. For as long as our Sponsor and its affiliates beneficially own, in the aggregate, at least 30% of the total voting power of all
then outstanding shares of our stock entitled to vote
generally in the election of directors, any amendment, alteration, change, addition, or repeal of our
bylaws by our stockholders requires the affirmative vote of a majority in voting power of the outstanding shares of our stock present in person or
represented by proxy at the meeting and entitled to vote on such amendment, alteration, rescission or repeal. At any time when our Sponsor and its
affiliates beneficially own, in the aggregate, less than 30% in voting power of our stock entitled to
vote generally in the election of directors, any
amendment, alteration, rescission, or repeal of our bylaws by our stockholders requires the affirmative vote of the holders of at least 662/3% of the total
voting power of all then outstanding shares of our stock entitled to vote thereon, voting together as a single class.

The DGCL provides generally that the affirmative vote of a majority of the outstanding shares entitled to vote thereon, voting together as a
single
class, is required to amend a corporation’s certificate of incorporation, unless the certificate of incorporation requires a greater percentage.

Our certificate of incorporation provides that at any time when our Sponsor and its affiliates beneficially own, in the aggregate, less than
30% in
voting power of our stock entitled to vote generally in the election of directors, the following provisions in our certificate of incorporation may be
amended, altered, repealed or rescinded only by the affirmative vote of the holders of at
least 662/3% in voting power of all the then outstanding shares
of our stock entitled to vote thereon, voting together as a single class:
 

  •   the provision requiring a 662/3% supermajority vote for stockholders to amend our bylaws;
 

  •   the provisions providing for a classified board of directors (the election and term of our directors);
 

  •   the provisions regarding resignation and removal of directors;
 

  •   the provisions regarding competition and corporate opportunities;
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  •   the provisions regarding entering into business combinations with interested stockholders;
 

  •   the provisions regarding stockholder action by written consent;
 

  •   the provisions regarding calling special meetings of stockholders;
 

  •   the provisions regarding filling vacancies on our board of directors and newly created directorships;
 

  •   the provisions eliminating monetary damages for breaches of fiduciary duty by a director;
 

  •   the provisions regarding forum selection; and
 

  •   the amendment provision requiring that the above provisions be amended only with a 662/3% supermajority vote.

The combination of the classification of our board of directors, the lack of cumulative voting and the supermajority voting requirements will
make
it more difficult for our existing stockholders to replace our board of directors as well as for another party to obtain control of us by replacing our board
of directors. Because our board of directors has the power to retain and discharge our
officers, these provisions could also make it more difficult for
existing stockholders or another party to effect a change in management.

These provisions may have the effect of deterring hostile takeovers or delaying or preventing changes in control of us or our management, such
as
a merger, reorganization or tender offer. These provisions are intended to enhance the likelihood of continued stability in the composition of our board of
directors and its policies and to discourage certain types of transactions that may
involve an actual or threatened acquisition of the Company. These
provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions are also intended to discourage certain tactics
that may be used in proxy
fights. However, such provisions could have the effect of discouraging others from making tender offers for our shares and, as
a consequence, they also may inhibit fluctuations in the market price of our shares that could result from actual or
rumored takeover attempts. Such
provisions may also have the effect of preventing changes in management.

Dissenters’ Rights of Appraisal and
Payment

Under the DGCL, with certain exceptions, our stockholders will have appraisal rights in connection with a merger or
consolidation in which we
are a constituent entity. Pursuant to the DGCL, stockholders who properly request and perfect appraisal rights in connection with such merger or
consolidation will have the right to receive payment of the fair value of
their shares as determined by the Delaware Court of Chancery.

Stockholders’ Derivative Actions

Under the DGCL, any of our stockholders may bring an action in our name to procure a judgment in our favor, also known as a derivative action,
provided that the stockholder bringing the action is a holder of our shares at the time of the transaction to which the action relates or such stockholder’s
stock thereafter devolved by operation of law. To bring such an action, the stockholder
must otherwise comply with Delaware law regarding derivative
actions.

Exclusive Forum

Our certificate of incorporation provides that unless we consent in writing to the selection of an alternative forum, the Court of Chancery of
the
State of Delaware shall, to the fullest extent permitted by law, be the sole and exclusive forum for any (i) derivative action or proceeding brought on
behalf of our Company, (ii) action asserting a claim of breach of a fiduciary duty
owed by any current or former director, officer, employee or
stockholder of our Company to the Company or the Company’s stockholders, (iii) action asserting a claim against the Company or any current or former
director, officer, employee
or stockholder of the Company arising pursuant to any provision of the DGCL or our certificate of incorporation or our
bylaws, or (iv) action asserting a
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claim against the Company or any director, officer, employee or stockholder of the Company governed by the internal affairs doctrine of the law of the
State of Delaware. Our certificate of
incorporation will further provide that, unless we consent in writing to the selection of an alternative forum, to the
fullest extent permitted by law the federal district courts of the United States of America will be the exclusive forum for the
resolution of any complaint
asserting a cause of action arising under the federal securities laws of the United States of America. Our certificate of incorporation will provide that, to
the fullest extent permitted by law, any person or entity
purchasing or otherwise acquiring or holding any interest in shares of capital stock of the
Company shall be deemed to have notice of and to have provided consent to the forum provisions in our certificate of incorporation. However, we note
that
there is uncertainty as to whether a court would enforce our forum selection provisions and that investors cannot waive compliance with the federal
securities laws and the rules and regulations thereunder.

Conflicts of Interest

Delaware law
permits corporations to adopt provisions renouncing any interest or expectancy in certain opportunities that are presented to the
corporation or its officers, directors or stockholders. Our certificate of incorporation, to the maximum extent
permitted from time to time by Delaware
law, renounces any interest or expectancy that we have in, or right to be offered an opportunity to participate in, specified business opportunities that are
from time to time presented to our officers,
directors or stockholders or their respective affiliates, other than those officers, directors, stockholders or
affiliates who are our or our subsidiaries’ employees. Our certificate of incorporation provides that, to the fullest extent
permitted by law, none of our
Sponsor or any of its affiliates or any director who is not employed by us (including any non-employee director who serves as one of our officers in both
his or her director and
officer capacities) or his or her affiliates will have any duty to refrain from (i) engaging in a corporate opportunity in the same or
similar lines of business in which we or our affiliates now engage or propose to engage or
(ii) otherwise competing with us or our affiliates. In addition,
to the fullest extent permitted by law, in the event that our Sponsor or any non-employee director acquires knowledge of a potential
transaction or other
business opportunity which may be a corporate opportunity for itself, himself or herself or its, his or her affiliates or for us or our affiliates, such person
will have no duty to communicate or offer such transaction or
business opportunity to us or any of our affiliates and they may take any such opportunity
for themselves or offer it to another person or entity. Our certificate of incorporation does not renounce our interest in any business opportunity that is
expressly offered to a non-employee director solely in his or her capacity as a director or officer of the Company. To the fullest extent permitted by law,
no business opportunity will be deemed to be a
potential corporate opportunity for us unless we would be permitted to undertake the opportunity under
our certificate of incorporation, we have sufficient financial resources to undertake the opportunity and the opportunity would be in line with
our
business.

Limitations on Liability and Indemnification of Officers and Directors

The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders for monetary
damages for breaches of directors’ fiduciary duties, subject to certain exceptions. Our certificate of incorporation includes a provision that eliminates the
personal liability of directors for monetary damages to the corporation or its
stockholders for any breach of fiduciary duty as a director, except to the
extent such exemption from liability or limitation thereof is not permitted under the DGCL. The effect of these provisions is to eliminate the rights of us
and our
stockholders, whether directly or through a suit brought derivatively on our behalf, to recover monetary damages from a director for breach of
fiduciary duty as a director, including breaches resulting from grossly negligent behavior. However,
exculpation does not apply to any director if the
director has breached such director’s duty of loyalty, acted in bad faith, knowingly or intentionally violated the law, authorized illegal dividends,
redemptions or repurchases or derived an
improper benefit from his or her actions as a director.

Our bylaws generally provide that we must indemnify and advance expenses to our
directors and officers to the fullest extent authorized by the
DGCL. We also are expressly authorized to carry directors’ and officers’
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liability insurance providing indemnification for our directors, officers and certain employees for some liabilities. We believe that these indemnification
and advancement provisions and
insurance are useful to attract and retain qualified directors and executive officers.

The limitation of liability, indemnification and
advancement provisions in our certificate of incorporation and bylaws may discourage stockholders
from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions also may 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 we pay the costs of settlement and
damage awards against directors and officers
pursuant to these indemnification provisions.

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is Broadridge Corporate Issuer Solutions, Inc.

Listing

Our Class A common stock is
listed on Nasdaq under the symbol “TASK.”
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DESCRIPTION OF DEPOSITARY SHARES

We may issue common stock and preferred stock either separately or represented by depositary shares. We may also, at our option, elect to
issue
fractional shares of common stock or preferred stock. If we exercise this option, we will issue receipts for depositary shares, each of which will
represent a fraction of a share of a particular series of shares, to be described in an
applicable prospectus supplement.

The shares represented by depositary shares will be deposited under a deposit agreement between us and
a bank or trust company selected by us
and having its principal office in the United States and having a combined capital and surplus of at least $50.0 million. Subject to the terms of the
deposit agreement, each owner of a depositary share
will be entitled, in proportion to the applicable share or fraction thereof represented by the
depositary share, to all of the rights and preferences, if any, of the share represented thereby, including any dividend, voting, redemption, conversion
and
liquidation right. The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. A copy of the form of deposit
agreement, including the form of depositary receipt, will be included as an exhibit to the
registration statement of which this prospectus is a part.

The particular terms of any depositary shares offered by any prospectus
supplement will be described in the prospectus supplement relating to
such securities.
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DESCRIPTION OF DEBT SECURITIES

We have summarized below general terms and conditions of the debt securities or guarantees of debt securities that we may offer and sell
pursuant
to this prospectus. When we offer to sell a particular series of debt securities, we will describe the specific terms and conditions of the series in a
prospectus supplement to this prospectus. We will also indicate in the applicable
prospectus supplement whether the general terms and conditions
described in this prospectus apply to such series of debt securities. In addition, the terms and conditions of the debt securities of a series may be different
in one or more respects
from the terms and conditions described below. If so, those differences will be described in the applicable prospectus
supplement.

We
will issue the debt securities in one or more series, which will consist of either our senior debt or our subordinated debt, under an indenture
between us and a trustee. The debt securities of any series, whether senior or subordinated, may be
issued as convertible debt securities or exchangeable
debt securities. We may use different trustees for different series of debt securities issued under the indenture. The following summary does not purport
to be complete and is subject to, and
qualified in its entirety by reference to, all of the provisions of any applicable indenture, including definitions
therein of certain terms. This summary may not contain all of the information that you may find useful. The terms and conditions of
the debt securities
of each series will be set forth in those debt securities and may also be set forth in an indenture supplemental to the indenture. For a comprehensive
description of any series of debt securities being offered pursuant to this
prospectus, you should read both this prospectus and any applicable prospectus
supplement.

We have filed or will file the form of
indenture as an exhibit to the registration statement of which this prospectus forms a part. A form of each
debt security, reflecting the specific terms and provisions of that series of debt securities, will be filed with the SEC in connection with
each offering and
will be incorporated by reference in the registration statement of which this prospectus forms a part. Copies of the indenture, any supplemental indenture
and any form of debt security that has been filed may be obtained in the
manner described under “Where You Can Find More Information.” We also
urge you to read the indenture, including any related supplemental indenture, applicable to a particular series of debt securities because they, and not this
description, define your rights as the holders of debt securities.

For purposes of this section of this prospectus, references to
“we,” “us” and “our” are to TaskUs, Inc. (parent company only) and not to any of its
subsidiaries. References to the “applicable prospectus supplement” are to the prospectus supplement to this prospectus that
describes the specific terms
and conditions of a series of debt securities.

General

We may offer the debt securities from time to time in as many distinct series as we may determine. Our senior debt securities will be our
senior
obligations and will rank equally in right of payment with all of our senior indebtedness. If we issue subordinated debt securities, the terms of the
subordination will be described in the applicable prospectus supplement. The indenture does
not limit the amount of debt securities that we may issue
under that indenture. We may, without the consent of the holders of the debt securities of any series, issue additional debt securities ranking equally
with, and otherwise similar in all
respects to, the debt securities of the series (except for the public offering price and the issue date) so that those
additional debt securities will be consolidated and form a single series with the debt securities of the series previously offered
and sold.

The debt securities of each series will be issued in fully registered form without interest coupons. We currently anticipate
that the debt securities of
each series offered and sold pursuant to this prospectus will be issued as global debt securities as described under “Book-Entry; Delivery and Form;
Global Securities” and will trade in book-entry form only.

Debt securities denominated in U.S. dollars will be issued in denominations of $2,000 and any integral multiples of $1,000 in excess
thereof,
unless otherwise specified in the applicable prospectus supplement. If the
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debt securities of a series are denominated in a foreign or composite currency, the applicable prospectus supplement will specify the denomination or
denominations in which those debt securities
will be issued.

Unless otherwise specified in the applicable prospectus supplement, we will repay the debt securities of each series at
100% of their principal
amount, together with accrued and unpaid interest thereon at maturity, except if those debt securities have been previously redeemed or purchased and
cancelled.

Unless otherwise specified in the applicable prospectus supplement, the debt securities of each series will not be listed on any securities
exchange.

Provisions of Indenture

The indenture provides that debt securities may be issued under it from time to time in one or more series. For each series of debt securities,
this
prospectus and the applicable prospectus supplement will describe the following terms and conditions of that series of debt securities:
 

  •   the title of the series;
 

  •   the maximum aggregate principal amount, if any, established for debt securities of the series;
 

  •   the person to whom any interest on a debt security of the series will be payable, if other than the person in
whose name that debt security
(or one or more predecessor debt securities) is registered at the close of business on the regular record date for that interest;

 

  •   whether the debt securities rank as senior debt, subordinated debt or any combination thereof and the terms of
any subordination;
 

  •   the date or dates on which the principal of any debt securities of the series will be payable or the method used
to determine or extend those
dates;

 

 
•   the rate or rates at which any debt securities of the series will bear interest, if any, the date or dates from
which interest, if any, will accrue,

the interest payment dates on which interest, if any, will be payable and the regular record date for interest, if any, payable on any interest
payment date;

 

  •   the place or places where the principal of and premium, if any, and interest on any debt securities of the series
will be payable and the
manner in which any payment may be made;

 

 
•   the period or periods within which, the price or prices at which and the terms and conditions upon which any debt
securities of the series

may be redeemed, in whole or in part, at our option and, if other than by a board resolution, the manner in which any election by us to
redeem the debt securities will be evidenced;

 

 
•   our obligation or right, if any, to redeem or purchase any debt securities of the series pursuant to any sinking
fund or at the option of the

holder thereof and the period or periods within which, the price or prices at which and the terms and conditions upon which any debt
securities of the series will be redeemed or purchased, in whole or in part, pursuant
to that obligation;

 

  •   if other than denominations of $2,000 and any integral multiples of $1,000 in excess thereof, the denominations
in which any debt
securities of the series will be issuable;

 

  •   if the amount of principal of or premium, if any, or interest on any debt securities of the series may be
determined with reference to a
financial or economic measure or index or pursuant to a formula, the manner in which those amounts will be determined;

 

  •   if other than U.S. dollars, the currency, currencies or currency units in which the principal of or premium, if
any, or interest on any debt
securities of the series will be payable and the manner of determining the equivalent thereof in U.S. dollars for any purpose;
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•   if the principal of or premium, if any, or interest on any debt securities of the series is to be payable, at our
election or the election of the
holder thereof, in one or more currencies or currency units other than that or those in which those debt securities are stated to be payable,
the currency, currencies or currency units in which the principal of or
premium, if any, or interest on the debt securities as to which that
election is made will be payable, the periods within which and the terms and conditions upon which that election is to be made and the
amount so payable (or the manner in which
that amount will be determined);

 

  •   if other than the entire principal amount thereof, the portion of the principal amount of any debt securities of
the series which will be
payable upon declaration of acceleration of the maturity thereof pursuant to the indenture;

 

 

•   if the principal amount payable at the stated maturity of any debt securities of the series will not be
determinable as of any one or more
dates prior to the stated maturity, the amount which will be deemed to be the principal amount of those debt securities as of any date for
any purpose, including the principal amount thereof which will be due and
payable upon any maturity other than the stated maturity or
which will be deemed to be outstanding as of any date prior to the stated maturity (or, in any case, the manner in which the amount deemed
to be the principal amount will be determined);

 

 

•   if other than by a board resolution, the manner in which any election by us to defease any debt securities of the
series pursuant to the
indenture will be evidenced; whether any debt securities of the series other than debt securities denominated in U.S. dollars and bearing
interest at a fixed rate are to be subject to the defeasance provisions of the
indenture; or, in the case of debt securities denominated in U.S.
dollars and bearing interest at a fixed rate, if applicable, that the debt securities of the series, in whole or any specified part, will not be
defeasible pursuant to the indenture;

 

 

•   if applicable, that any debt securities of the series will be issuable in whole or in part in the form of one or
more global securities and, in
that case, the respective depositaries for those global securities and the form of any legend or legends which will be borne by any global
securities, and any circumstances in which any global security may be exchanged
in whole or in part for debt securities registered, and any
transfer of a global security in whole or in part may be registered, in the name or names of persons other than the depositary for that global
security or a nominee thereof and any other
provisions governing exchanges or transfers of global securities;

 

  •   any addition to, deletion from or change in the events of default applicable to any debt securities of the series
and any change in the right
of the trustee or the requisite holders of those debt securities to declare the principal amount thereof due and payable;

 

  •   any addition to, deletion from or change in the covenants described in this prospectus applicable to debt
securities of the series;
 

  •   if the debt securities of the series are to be convertible into or exchangeable for cash and/or any securities or
other property of any person
(including us), the terms and conditions upon which those debt securities will be so convertible or exchangeable;

 

 
•   whether the debt securities of the series will be guaranteed by any persons and, if so, the identity of those
persons, the terms and conditions

upon which those debt securities will be guaranteed and, if applicable, the terms and conditions upon which those guarantees may be
subordinated to other indebtedness of the respective guarantors;

 

 
•   whether the debt securities of the series will be secured by any collateral and, if so, the terms and conditions
upon which those debt

securities will be secured and, if applicable, upon which those liens may be subordinated to other liens securing other indebtedness of us or
of any guarantor;

 

  •   if appropriate, a discussion of U.S. federal income tax consequences;
 

  •   if other than the initial trustee is to act as trustee for the debt securities of such series, the name and
corporate trust office of such trustee;
and
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  •   any other terms of the debt securities of the series (which terms will not be inconsistent with the provisions of
the indenture, except as
permitted thereunder).

Interest and Interest Rates

General

In the applicable
prospectus supplement, we will designate the debt securities of a series as being either debt securities bearing interest at a fixed
rate of interest or debt securities bearing interest at a floating rate of interest. Each debt security will begin
to accrue interest from the date on which it is
originally issued. Interest on each debt security will be payable in arrears on the interest payment dates set forth in the applicable prospectus supplement
and as otherwise described below and at
maturity or, if earlier, the redemption date described below. Interest will be payable to the holder of record of
the debt securities at the close of business on the record date for each interest payment date, which record dates will be specified in
the applicable
prospectus supplement.

As used in the indenture, the term “business day” means, with respect to debt securities
of a series, any day, other than a Saturday or Sunday, that
is not a day on which banking institutions are authorized or obligated by law or executive order to close in the place where the principal of and premium,
if any, and interest on the debt
securities of that series are payable.

Fixed Rate Debt Securities

If the debt securities of a series being offered will bear interest at a fixed rate of interest, the debt securities of that series will bear
interest at the
annual interest rate specified on the cover page of the applicable prospectus supplement. Interest on those debt securities will be payable semi-annually
in arrears on the interest payment dates for those debt securities. If the
maturity date, the redemption date or an interest payment date is not a business
day, we will pay principal, premium, if any, the redemption price, if any, and interest on the next succeeding business day, and no interest will accrue
from and after
the relevant maturity date, redemption date or interest payment date to the date of that payment. Unless otherwise specified in the
applicable prospectus supplement, interest on the fixed rate debt securities will be computed on the basis of a 360-day year of twelve 30-day months.

Floating Rate Debt Securities

If the debt securities of a series being offered will bear interest at a floating rate of interest, the debt securities of that
series will bear interest
during each relevant interest period at the rate determined as set forth in the applicable prospectus supplement. In the applicable prospectus supplement,
we will indicate any spread or spread multiplier to be applied in
the interest rate formula to determine the interest rate applicable in any interest period.
The applicable prospectus supplement will identify the calculation agent for each series of floating rate debt securities, which will compute the interest
accruing on the debt securities of the relevant series.

Payment and Transfer or Exchange

Principal of and premium, if any, and interest on the debt securities of each series will be payable, and the debt securities may be exchanged
or
transferred, at the office or agency maintained by us for that purpose (which initially will be the corporate trust office of the trustee). Payment of
principal of and premium, if any, and interest on a global security registered in the name of
or held by The Depository Trust Company (“DTC”) or its
nominee will be made in immediately available funds to DTC or its nominee, as the case may be, as the registered holder of that global security. If any
of the debt securities are no
longer represented by a global security, payment of interest on certificated debt securities in definitive form may, at our
option, be made by check mailed directly to holders at their registered addresses. See “Book-Entry; Delivery and Form;
Global Securities.”
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A holder may transfer or exchange any certificated debt securities in definitive form at the
corporate trust office of the trustee. No service charge
will be made for any registration of transfer or exchange of debt securities, but we may require payment of a sum sufficient to cover any transfer tax or
other similar governmental charge
payable in connection therewith.

We are not required to transfer or exchange any debt security selected for redemption for a period of 15
days before sending of a notice of
redemption of the debt security to be redeemed.

The registered holder of debt securities will be
treated as the owner of those debt securities for all purposes.

Subject to any applicable abandoned property law, all amounts in respect
of principal of and premium, if any, or interest on the debt securities paid
by us that remain unclaimed two years after that payment was due and payable will be repaid to us, and the holders of those debt securities will
thereafter look solely to
us for payment.

Guarantees

Each
prospectus supplement will describe, as to the debt securities to which it relates, any guarantees by us or our direct and indirect subsidiaries
which may guarantee the debt securities, including the terms of subordination, if any, of such
guarantees. Any such guarantees will be made only by
certain of our subsidiaries, will be made on a joint and several basis and will be full and unconditional.

Covenants

The indenture will set forth
limited covenants, including the covenant described below, that will apply to each series of debt securities issued
under the indenture, unless otherwise specified in the applicable prospectus supplement. However, these covenants do not, among other
things:
 

  •   limit the amount of indebtedness or lease obligations that may be incurred by us or our subsidiaries;
 

  •   limit our ability or that of our subsidiaries to issue, assume or guarantee debt secured by liens; or
 

  •   restrict us from paying dividends or making distributions on our capital stock or purchasing or redeeming our
capital stock.

Consolidation, Merger and Sale of Assets

Unless otherwise specified in the applicable prospectus supplement, the indenture will provide that we may consolidate with or merge with or
into
any other person, and may sell, transfer, lease or convey all or substantially all of our properties and assets to another person, provided that the following
conditions are satisfied:
 

 

•   we are the continuing entity, or the resulting, surviving or transferee person (the “Successor”) is a
corporation, limited liability company,
partnership (including a limited partnership), trust or other entity organized and validly existing under the laws of any domestic or foreign
jurisdiction and the Successor (if not us) will expressly assume,
by supplemental indenture or other document or instrument, all of our
obligations under the debt securities and the indenture and, for each security that by its terms provides for conversion, provide for the right
to convert that security in
accordance with its terms;

 

  •   immediately after giving effect to that transaction, no default or event of default under the indenture has
occurred and is continuing; and
 

 
•   if requested, the trustee receives from us, if requested, an officer’s certificate and an opinion of counsel
that the merger, consolidation,

transfer, sale, lease or conveyance and the supplemental indenture, as the case may be, complies with the applicable provisions of the
indenture.
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If we consolidate or merge with or into any other person or sell, transfer, lease or convey
all or substantially all of our properties and assets in
accordance with the indenture, the Successor will be substituted for us under the indenture, with the same effect as if it had been an original party to the
indenture. As a result, the
Successor may exercise our rights and powers under the indenture, and we will be released from all our liabilities and
obligations under the indenture and the debt securities.

Any substitution of the Successor for us might be deemed for federal income tax purposes to be an exchange of the debt securities for
“new” debt
securities, resulting in recognition of gain or loss for those purposes and possibly certain other adverse tax consequences to beneficial owners of the debt
securities. Holders should consult their own tax advisors regarding the
tax consequences of any substitution.

For purposes of this covenant, “person” means any individual, corporation, limited
liability company, partnership (including limited partnership),
joint venture, association, joint-stock company, trust, unincorporated organization, government or any agency or political subdivision thereof or any
other entity.

Events of Default

Unless otherwise
specified in the applicable prospectus supplement, each of the following events will be defined in the indenture as an “event of
default” (whatever the reason therefor and whether or not it will be voluntary or involuntary or be effected
by operation of law or pursuant to any
judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body) with respect to the debt securities of
any series:
 

  (1) default in the payment of any installment of interest on any debt securities of that series, which continues
for 30 consecutive days after
becoming due (subject to the deferral of any interest payment in case of an extension period);

 

  (2) default in the payment of principal of or premium, if any, on any debt securities of that series when it
becomes due and payable at its stated
maturity, upon optional redemption, upon declaration or otherwise;

 

  (3) default in the deposit of any sinking fund payment, which continues for 30 days after becoming due by the terms
of any debt securities of
that series;

 

 

(4) default in the performance, or breach, of any covenant or agreement of ours in the indenture with respect to
the debt securities of that series
(other than as referred to in clause (1), (2) or (3) above), which continues for a period of 90 days (except that, in the case of a default in the
performance or breach of a reporting covenant, such period
shall be 180 days) after written notice to us by the trustee or to us and the
trustee by the holders of at least 30% in aggregate principal amount of the outstanding debt securities of that series;

 

  (5) we, pursuant to or within the meaning of the Bankruptcy Law:
 

  •   commence a voluntary case or proceeding;
 

  •   consent to the entry of an order for relief against us in an involuntary case or proceeding;
 

  •   consent to the appointment of a Custodian of us or for all or substantially all of our property;
 

  •   make a general assignment for the benefit of our creditors;
 

  •   file a petition in bankruptcy or answer or consent seeking reorganization or relief;
 

  •   consent to the filing of a petition in bankruptcy or the appointment of or taking possession by a Custodian; or
 

  •   take any comparable action under any foreign laws relating to insolvency;
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  (6) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that:
 

  •   is for relief against us in an involuntary case, or adjudicates us insolvent or bankrupt;
 

  •   appoints a Custodian of us or for all or substantially all of our property; or
 

  •   orders the winding-up or liquidation of us (or any similar relief is
granted under any foreign laws); and the order or decree remains
unstayed and in effect for 90 days; or

 

  (7) any other event of default provided with respect to debt securities of that series occurs as specified in a
supplemental indenture.

“Bankruptcy Law” means Title 11, United States Code or any similar federal or
state or foreign law for the relief of debtors.

“Custodian” means any custodian, receiver, trustee, assignee, liquidator
or other similar official under any Bankruptcy Law.

If an event of default with respect to debt securities of any series (other than an
event of default relating to certain events of bankruptcy,
insolvency, or reorganization of us) occurs and is continuing, the trustee for that series by notice to us, or the holders of at least 30% in aggregate
principal amount of the outstanding
debt securities of that series by notice to us and the trustee, may, and the trustee at the request of these holders will,
declare the principal of and premium, if any, and accrued and unpaid interest on all the debt securities of that series to be
due and payable. Upon a
declaration of this type, that principal, premium and accrued and unpaid interest will be due and payable immediately. If an event of default relating to
certain events of bankruptcy, insolvency or reorganization of us occurs
and is continuing, the principal of and premium, if any, and accrued and unpaid
interest on the debt securities of that series will become and be immediately due and payable without any declaration or other act on the part of the
trustee of that
series or any holders.

The holders of not less than a majority in aggregate principal amount of the outstanding debt securities of any
series may rescind a declaration of
acceleration and its consequences, if we have deposited certain sums with the trustee and all events of default with respect to the debt securities of that
series, other than the
non-payment of the principal or interest which have become due solely by that acceleration, have been cured or waived, as
provided in the indenture.

An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of
debt securities
issued under the indenture.

We are required to furnish the trustee annually a statement by certain of our officers to the
effect that, to the best of their knowledge, we are not in
default in the fulfillment of any of our obligations under the indenture or, if there has been a default in the fulfillment of any obligation of us, specifying
each default.

No holder of any debt securities of any series will have any right to institute any judicial or other proceeding with respect to the
indenture, or for
the appointment of a receiver or trustee, or for any other remedy unless:
 

  (1) an event of default has occurred and is continuing and that holder has given the trustee prior written notice
of that continuing event of
default with respect to the debt securities of that series;

 

  (2) the holders of not less than 30% of the aggregate principal amount of the outstanding debt securities of that
series have requested the
trustee to institute proceedings in respect of that event of default;

 

  (3) the trustee has been offered indemnity reasonably satisfactory to it against its costs, expenses and
liabilities in complying with that request;
 

  (4) the trustee has failed to institute proceedings 60 days after the receipt of that notice, request and offer of
indemnity; and
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  (5) no direction inconsistent with that written request has been given for 60 days by the holders of a majority in
aggregate principal amount of
the outstanding debt securities of that series.

The holders of a majority in aggregate
principal amount of outstanding debt securities of a series will have the right, subject to certain limitations,
to direct the time, method and place of conducting any proceeding for any remedy available to the trustee with respect to the debt
securities of that series
or exercising any trust or power conferred to the trustee, and to waive certain defaults. The indenture provides that if an event of default occurs and is
continuing, the trustee will exercise those of its rights and powers
under the indenture, and use the same degree of care and skill in their exercise, as a
prudent person would exercise or use under the circumstances in the conduct of that person’s own affairs. Subject to those provisions, the trustee will be
under no obligation to exercise any of its rights or powers under the indenture at the request of any of the holders of the debt securities of a series unless
they will have offered to the trustee security or indemnity reasonably satisfactory to the
trustee against the costs, expenses and liabilities which might be
incurred by it in compliance with that request.

Notwithstanding the
foregoing, the holder of any debt security will have an absolute and unconditional right to receive payment of the principal of
and premium, if any, and interest on that debt security on or after the due dates expressed in that debt security and to
institute suit for the enforcement of
payment.

Modification and Waivers

Modification and amendments of the indenture and the debt securities of any series may be made by us and the trustee with the consent of the
holders of not less than a majority in aggregate principal amount of the outstanding debt securities of that series affected thereby; provided, however,
that no modification or amendment may, without the consent of the holder of each
outstanding debt security of that series affected thereby:
 

  •   change the stated maturity of the principal of, or installment of interest on, any debt security;
 

  •   reduce the principal amount of any debt security or reduce the amount of the principal of any debt security which
would be due and
payable upon a declaration of acceleration of the maturity thereof or reduce the rate of interest on any debt security;

 

  •   reduce any premium payable on the redemption of any debt security or change the date on which any debt security
may or must be
redeemed;

 

  •   change the coin or currency in which the principal of or premium, if any, or interest on any debt security is
payable;
 

  •   impair the right of any holder to institute suit for the enforcement of any payment on or after the stated
maturity of any debt security (or, in
the case of redemption, on or after the redemption date);

 

  •   reduce the percentage in principal amount of the outstanding debt securities, the consent of whose holders is
required in order to take
certain actions;

 

  •   reduce the requirements for quorum or voting by holders of debt securities in the indenture or the debt security;
 

 
•   modify any of the provisions in the indenture regarding the waiver of past defaults and the waiver of certain
covenants by the holders of

debt securities except to increase any percentage vote required or to provide that certain other provisions of the indenture cannot be
modified or waived without the consent of the holder of each debt security affected
thereby;

 

 
•   make any change that adversely affects in any material respect the right to convert or exchange any debt security
or decreases the

conversion or exchange rate or increases the conversion price of any convertible or exchangeable debt security, unless that decrease or
increase is permitted by the terms of the debt securities; or

 

  •   modify any of the above provisions.
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We and the trustee may, without the consent of any holders, modify or amend the terms of the
indenture and the debt securities of any series with
respect to the following:
 

  •   to add to our covenants for the benefit of holders of the debt securities of all or any series or to surrender
any right or power conferred
upon us;

 

  •   to evidence the succession of another person to, and the assumption by the successor of our covenants, agreements
and obligations under,
the indenture pursuant to the covenant described under “—Covenants—Consolidation, Merger and Sale of Assets”;

 

  •   to add any additional events of default for the benefit of holders of the debt securities of all or any series;
 

 
•   to add one or more guarantees for the benefit of holders of the debt securities, and to evidence the release and
discharge of any guarantor

from its obligations under its guarantee of debt securities and its obligations under the indenture in accordance with the terms of the
indenture;

 

  •   to secure the debt securities pursuant to the covenants of the indenture;
 

  •   to add or appoint a successor or separate trustee or other agent;
 

  •   to provide for the issuance of additional debt securities of any series;
 

  •   to establish the form or terms of debt securities of any series as permitted by the indenture;
 

  •   to comply with the rules of any applicable securities depository;
 

  •   to provide for uncertificated debt securities in addition to or in place of certificated debt securities;
 

 

•   to add to, change or eliminate any of the provisions of the indenture in respect of one or more series of debt
securities; provided that any
such addition, change or elimination (a) shall neither (1) apply to any debt security of any series created prior to the execution of that
supplemental indenture and entitled to the benefit of that provision
nor (2) modify the rights of the holder of any debt security with respect
to that provision or (b) shall become effective only when there is no debt security described in clause (1) outstanding;

 

  •   to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under
the Trust Indenture Act of
1939, as amended (the “Trust Indenture Act”);

 

 
•   to conform any provision of the indenture, any supplemental indenture, one or more series of debt securities or
any related guarantees or

security documents to the description of such securities contained in our prospectus, prospectus supplement, offering memorandum or
similar document with respect to the offering of the securities of such series;

 

  •   to cure any ambiguity, omission, mistake, defect or inconsistency; or
 

  •   to change any other provision; provided that the change does not materially adversely affect the interests of the
holders of debt securities of
any applicable series.

The holders of at least a majority in aggregate principal amount
of the outstanding debt securities of any series may, on behalf of the holders of all
debt securities of that series, waive compliance with certain restrictive provisions of the indenture. The holders of not less than a majority in aggregate
principal amount of the outstanding debt securities of a series may, on behalf of the holders of all debt securities of that series, waive any past default
and its consequences under the indenture with respect to the debt securities of that series,
except a default (1) in the payment of principal of or premium,
if any, or interest on debt securities of that series or (2) in respect of a covenant or provision of the indenture that cannot be modified or amended
without the consent of
the holder of each debt security of that series. Upon any waiver, that default will cease to exist, and any event of default arising
therefrom will be deemed to have been cured, for every purpose of the indenture; however, no waiver will extend to
any subsequent or other default or
event of default or impair any rights consequent thereon.
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Discharge, Defeasance and Covenant Defeasance

Unless otherwise specified in a prospectus supplement for any series of debt securities, we may discharge certain obligations to holders of the
debt
securities of a series that have not already been delivered to the trustee for cancellation and that either have become due and payable or will become due
and payable within one year (or scheduled for redemption within one year) by depositing
with the trustee, in trust, funds in U.S. dollars in an amount
sufficient to pay the entire indebtedness including the principal and premium, if any, and interest to the date of deposit (if the debt securities have
become due and payable) or to the
maturity thereof or the redemption date of the debt securities of that series, as the case may be. We may direct the
trustee to invest those funds in U.S. Treasury securities with a maturity of one year or less or in a money market fund that invests
solely in short-term
U.S. Treasury securities.

The indenture provides that we may elect either (1) to defease and be discharged from
any and all obligations with respect to the debt securities of
a series (except for, among other things, obligations to register the transfer or exchange of the debt securities, to replace temporary or mutilated,
destroyed, lost or stolen debt
securities, to maintain an office or agency with respect to the debt securities and to hold moneys for payment in trust)
(“legal defeasance”) or (2) to be released from our obligations to comply with the restrictive covenants under
the indenture, and any omission to comply
with those obligations will not constitute a default or an event of default with respect to the debt securities of a series and clauses (4) and (7) under “—
Events of Default” will no
longer be applied (“covenant defeasance”). Legal defeasance or covenant defeasance, as the case may be, will be conditioned
upon, among other things, the irrevocable deposit by us with the trustee, in trust, of an amount in U.S. dollars,
or U.S. government obligations, or both,
applicable to the debt securities of that series 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 the debt securities on the scheduled due dates therefor.

If we effect legal defeasance or covenant
defeasance with respect to the debt securities of any series, the amount in U.S. dollars, or U.S.
government obligations, or both, on deposit with the trustee will be sufficient to pay amounts due on the debt securities of that series at the time of
the
stated maturity but may not be sufficient to pay amounts due on the debt securities of that series at the time of the acceleration resulting from that event
of default. However, we would remain liable to make payment of amounts due at the time
of acceleration.

We will be required to deliver to the trustee an opinion of counsel that the deposit and related defeasance will not
cause the holders and beneficial
owners of the debt securities of that series to recognize income, gain or loss for federal income tax purposes. If we elect legal defeasance, that opinion of
counsel must be based upon a ruling from the U.S. Internal
Revenue Service or a change in law to that effect.

We may exercise our legal defeasance option notwithstanding our prior exercise of our
covenant defeasance option.

Same-Day Settlement and Payment

Unless otherwise provided in the applicable prospectus supplement, the debt securities will trade in the
same-day funds settlement system of DTC
until maturity or until we issue the debt securities in certificated form. DTC will therefore require secondary market trading activity in the debt securities
to settle
in immediately available funds. We can give no assurance as to the effect, if any, of settlement in immediately available funds on trading
activity in the debt securities.

Governing Law

The indenture and the debt
securities will be governed by, and construed in accordance with, the laws of the State of New York.
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DESCRIPTION OF GUARANTEES

We may issue guarantees of debt securities and other securities.

The applicable prospectus supplement will describe the terms of any guarantees. The guarantees will be issued pursuant to documents to be
issued
by us. You should read the particular terms of the documents, which will be described in more detail in the applicable prospectus supplement. The
particular terms of any guarantees offered by any prospectus supplement, and the extent to which
the general provisions summarized below may apply
to the offered securities, will be described in the prospectus supplement.

A prospectus
supplement relating to any series of guarantees being offered will include specific terms relating to the offering. They will include,
where applicable:
 

  •   the securities to which the guarantees apply;
 

  •   whether the guarantees are senior or subordinate to other guarantees or debt;
 

  •   the terms under which the guarantees may be amended, modified, waived, released or otherwise terminated, if
different from the provisions
applicable to the guaranteed debt securities; and

 

  •   any additional term of the guarantees.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase common stock, preferred stock and debt securities. Each warrant will entitle the holder to purchase for cash
a
number of common stock or preferred stock or the principal amount of debt securities at the exercise price as, in each case, will be described in, or can
be determined from, the applicable prospectus supplement relating to the offered warrants.

Warrants may be issued independently or together with any securities and may be attached to or separate from the securities. The warrants
will be
issued under warrant agreements to be entered into between us and a bank or trust company, as warrant agent. You should read the particular terms of
the warrants, which will be described in more detail in the applicable prospectus
supplement. The particular terms of any warrants offered by any
prospectus supplement, and the extent to which the general provisions summarized below may apply to the offered securities, will be described in the
prospectus supplement.

A prospectus supplement relating to any series of warrants being offered will include specific terms relating to the offering. They will
include,
where applicable:
 

  •   the title of the warrants;
 

  •   the aggregate number of warrants;
 

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

  •   the currency or currencies, including composite currencies or currency units, in which the price or prices of the
warrants may be payable;
 

  •   the designation, number or aggregate principal amount and terms of the securities purchasable upon exercise of
the warrants, and the
procedures and conditions relating to the exercise of the warrants;

 

  •   the date on which the right to exercise the warrants will commence, and the date on which the right will expire;
 

  •   the designation and terms of any related securities with which the warrants are issued, and the number of the
warrants issued with each
security;

 

  •   the date, if any, on and after which the warrants and the related securities will be separately transferable;
 

  •   the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and
the warrants;
 

  •   the maximum or minimum number of warrants which may be exercised at any time;
 

  •   any other specific terms of the warrants; and
 

  •   if appropriate, a discussion of material United States federal income tax considerations.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

The following is a general description of the terms of the subscription rights we may issue from time to time. Particular terms of any
subscription
rights we offer will be described in the prospectus supplement relating to such subscription rights.

We may issue
subscription rights to purchase our equity or debt securities. These subscription rights may be issued independently or together with
any other security offered hereby and may or may not be transferable by the stockholder receiving the subscription
rights in such offering. In connection
with any offering of subscription rights, we may enter into a standby arrangement with one or more underwriters or other purchasers pursuant to which
the underwriters or other purchasers may be required to
purchase any securities remaining unsubscribed for after such offering.

The applicable prospectus supplement will describe the specific
terms of any offering of subscription rights for which this prospectus is being
delivered, including the following:
 

  •   the price, if any, for the subscription rights;
 

  •   the exercise price payable for our equity or debt securities upon the exercise of the subscription rights;
 

  •   the number of subscription rights issued to each stockholder;
 

  •   the amount of our equity or debt securities that may be purchased per each subscription right;
 

  •   the extent to which the subscription rights are transferable;
 

  •   any other terms of the subscription rights, including the terms, procedures and limitations relating to the
exchange and exercise of the
subscription rights;

 

  •   the date on which the right to exercise the subscription rights shall commence, and the date on which the
subscription rights shall expire;
 

  •   the extent to which the subscription rights may include an over-subscription privilege with respect to
unsubscribed securities; and
 

  •   if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in
connection with the offering of
subscription rights.

The description in the applicable prospectus supplement of any
subscription rights we offer will not necessarily be complete and will be qualified
in its entirety by reference to the applicable subscription rights certificate or subscription rights agreement, which will be filed with the SEC if we offer
subscription rights.
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DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts representing contracts obligating holders, subject to the terms of such purchase contracts, to purchase from
us,
and us to sell to the holders, a specified or varying number of our common stock, preferred stock, depositary shares or debt securities at a future date or
dates. Alternatively, the purchase contracts may, subject to the terms of such purchase
contracts, obligate us to purchase from holders, and obligate
holders to sell to us, a specified or varying number of shares of common stock, preferred stock, depositary shares or debt securities. The price per share
of our common stock, preferred
stock, depositary shares or debt securities and number of shares of our common stock may be fixed at the time the
purchase contracts are entered into or may be determined by reference to a specific formula set forth in the purchase contracts. The
purchase contracts
may be issued separately or as part of units, often known as purchase units, consisting of a purchase contract and other securities or obligations issued
by us or third parties, including U.S. Treasury securities, which may secure
the holders’ obligations to purchase the common stock, preferred stock,
depositary shares or debt securities under the purchase contracts. The purchase contracts may require us to make periodic payments to the holders of the
purchase contracts
or units or vice versa, and these payments may be unsecured or prefunded on some basis. The purchase contracts may require holders
to secure their obligations under those contracts in a specified manner.

The applicable prospectus supplement will describe the terms of any purchase contract. The purchase contracts will be issued pursuant to
documents to be issued by us. You should read the particular terms of the documents, which will be described in more detail in the applicable prospectus
supplement.
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DESCRIPTION OF UNITS

We may issue units of securities consisting of one or more shares of common stock, shares of preferred stock, depositary shares, debt
securities,
guarantees of debt securities, warrants, subscription rights, purchase contracts or any combination thereof. The applicable prospectus supplement will
describe the terms of any units and the securities comprising the units, including
whether and under what circumstances the securities comprising the
units may or may not be traded separately. The units will be issued pursuant to documents to be issued by us. You should read the particular terms of the
documents, which will be
described in more detail in the applicable prospectus supplement.
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BOOK-ENTRY; DELIVERY AND FORM; GLOBAL SECURITIES

Unless otherwise specified in the applicable prospectus supplement, the debt securities of each series will be issued in the form of one or
more
global securities, in definitive, fully registered form without interest coupons, each of which we refer to as a “global security.” Each global security will
be deposited with the trustee as custodian for DTC and registered in the
name of a nominee of DTC in New York, New York for the accounts of
participants in DTC.

Investors may hold their interests in a global
security directly through DTC if they are DTC participants, or indirectly through organizations that
are DTC participants. Except in the limited circumstances described below, holders of securities represented by interests in a global security will
not be
entitled to receive their securities in fully registered certificated form.

DTC has advised us as follows: DTC is a
limited-purpose trust company organized under New York Banking Law, a “banking organization”
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of
the New
York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to
hold securities of institutions that have accounts with DTC
(“participants”) and to facilitate the clearance and settlement of securities transactions among
its participants in those securities through electronic book-entry changes in accounts of the participants, thereby eliminating the need for
physical
movement of securities certificates. DTC’s participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations and certain other
organizations. Access to DTC’s book-entry system is also available to others, such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies and clearing corporations that clear
through or maintain a custodial relationship with a participant, whether
directly or indirectly.

Ownership of Beneficial Interests

Upon the issuance of each global security, DTC will credit, on its book-entry registration and transfer system, the respective principal amount
of
the individual beneficial interests represented by the global security to the accounts of participants. Ownership of beneficial interests in each global
security will be limited to participants or persons that may hold interests through
participants. Ownership of beneficial interests in each global security
will be shown on, and the transfer of those ownership interests will be effected only through, records maintained by DTC (with respect to participants’
interests) and those
participants (with respect to the owners of beneficial interests in the global security other than participants).

So long as DTC or its
nominee is the registered holder and owner of a global security, DTC or that nominee, as the case may be, will be
considered the sole legal owner of the security represented by the global security for all purposes under security and applicable law.
Except as set forth
below, owners of beneficial interests in a global security will not be entitled to receive certificated securities and will not be considered to be the owners
or holders of any securities represented by the global security. We
understand that under existing industry practice, in the event an owner of a beneficial
interest in a global security desires to take any actions that DTC, as the holder of the global security, is entitled to take, DTC would authorize the
participants to take that action, and that participants would authorize beneficial owners owning through those participants to take that action or would
otherwise act upon the instructions of beneficial owners owning through them. No beneficial
owner of an interest in a global security will be able to
transfer that interest except in accordance with DTC’s applicable procedures, in addition to those provided for under the indenture. Because DTC can
only act on behalf of participants,
who in turn act on behalf of others, the ability of a person having a beneficial interest in a global security to pledge
that interest to persons that do not participate in the DTC system, or otherwise to take actions in respect of that interest,
may be impaired by the lack of a
physical certificate representing that interest.

All payments on the securities represented by a global
security registered in the name of and held by DTC or its nominee will be made to DTC or
its nominee, as the case may be, as the registered owner and holder of the global security.
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We expect that DTC or its nominee, upon receipt of any payment of principal or premium, if
any, or interest in respect of a global security, will
credit participants’ accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global security
as shown on the records of DTC
or its nominee. We also expect that payments by participants to owners of beneficial interests in the global security held
through those participants will be governed by standing instructions and customary practices as is now the case with
securities held for accounts for
customers registered in the names of nominees for those customers. These payments, however, will be the responsibility of those participants and
indirect participants, and none of we, the trustee or any paying agent
will have any responsibility or liability for any aspect of the records relating to, or
payments made on account of, beneficial ownership interests in any global security or for maintaining, supervising or reviewing any records relating to
those
beneficial ownership interests or for any other aspect of the relationship between DTC and its participants or the relationship between those
participants and the owners of beneficial interests in a global security.

Unless and until it is exchanged in whole or in part for certificated securities, each global security may not be transferred except as a
whole by
DTC to a nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC. Transfers between participants in DTC will be effected in the
ordinary way in accordance with DTC rules and will be settled in
same-day funds.

We expect that DTC will take any action permitted to be taken by a holder of
securities only at the direction of one or more participants to whose
account the DTC interests in a global security are credited and only in respect of that portion of the aggregate principal amount of the securities as to
which that participant or
participants has or have given that direction. However, if there is an event of default under the securities, DTC will exchange
each global security for certificated securities, which it will distribute to its participants.

Although we expect that DTC will agree to the foregoing procedures in order to facilitate transfers of interests in each global security among
participants of DTC, DTC is under no obligation to perform or continue to perform those procedures, and those procedures may be discontinued at any
time. Neither we nor the trustee will have any responsibility for the performance or nonperformance
by DTC or its participants or indirect participants of
their respective obligations under the rules and procedures governing their operations.

Global securities will be exchanged for securities in certificated form of like tenor and of an equal principal amount, in authorized
denominations
in the following limited circumstances:
 

  (1) DTC notifies us that it is unwilling or unable to continue as depository for such global securities or if DTC
ceases to be registered under
the Exchange Act and we do not appoint a successor depository within 90 days;

 

  (2) we determine in our discretion that such global securities will be exchangeable for certificated securities in
registered form; or
 

  (3) if applicable to the particular type of security, there shall have occurred and be continuing an event of
default.

These certificated securities will be registered in the name or names as DTC instructs. It is expected that
those instructions may be based upon
directions received by DTC from participants with respect to ownership of beneficial interests in global securities.

The information in this section of this prospectus concerning DTC and DTC’s book-entry system has been obtained from sources that we
believe
to be reliable.

Euroclear and Clearstream

If the depositary for a global security is DTC, you may hold interests in the global security through Clearstream Banking,
société anonyme, which
we refer to as “Clearstream,” or Euroclear Bank SA/ NV, as operator of the Euroclear System, which we refer to as “Euroclear,” in each case, as a
participant in DTC.
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Euroclear and Clearstream will hold interests, in each case, on behalf of their participants through customers’ securities accounts in the names of
Euroclear and Clearstream on the books of
their respective depositaries, which in turn will hold those interests in customers’ securities in the
depositaries’ names on DTC’s books.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the securities made through Euroclear or Clearstream must
comply
with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control over those
systems or their participants, and we take no responsibility for their activities. Transactions
between participants in Euroclear or Clearstream, on one
hand, and other participants in DTC, on the other hand, would also be subject to DTC’s rules and procedures.

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other
transactions involving any securities held through those systems only on days when those systems are open for business. Those systems may not be open
for business on days when banks, brokers and other institutions are open for business in the United
States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the securities through these systems
and wish on a
particular day, to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, may find
that the transaction will not be effected until the next business day in
Luxembourg or Brussels, as applicable. Thus, investors who wish to exercise rights
that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through both DTC and Euroclear
or
Clearstream may need to make special arrangements to finance any purchase or sales of their interests between the U.S. and European clearing
systems, and those transactions may settle later than transactions within one clearing system.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of material United States federal income tax consequences of the purchase, ownership and disposition of the debt
securities and common and preferred stock as of the date hereof.

Except where noted, this summary deals only with debt securities and
common and preferred stock held as capital assets and does not represent a
detailed description of the United States federal income tax consequences applicable to you if you are subject to special treatment under the United
States federal income tax
laws, including if you are:
 

  •   a dealer or broker in securities or currencies;
 

  •   a financial institution;
 

  •   a regulated investment company;
 

  •   a real estate investment trust;
 

  •   a tax-exempt organization;
 

  •   an insurance company;
 

  •   a person holding the debt securities or common or preferred stock as part of a hedging, integrated, conversion or
constructive sale
transaction or a straddle;

 

  •   a trader in securities that has elected the
mark-to-market method of accounting for your securities;
 

  •   a person liable for alternative minimum tax;
 

  •   a partnership or other pass-through entity for United States federal income tax purposes;
 

  •   a U.S. holder (as defined below) whose “functional currency” is not the United States dollar;
 

  •   a “controlled foreign corporation”;
 

  •   a “passive foreign investment company”;
 

  •   a person required to accelerate the recognition of any item of gross income with respect to the debt securities
or common or preferred stock
as a result of such income being recognized on an applicable financial statement; or

 

  •   a United States expatriate.

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the “Code”), and regulations, rulings and
judicial
decisions as of the date hereof. Those authorities may be changed, perhaps retroactively, so as to result in United States federal income tax consequences
different from those summarized below.

The discussion below assumes that all debt securities issued under this prospectus will be classified as our indebtedness for United States
federal
income tax purposes, and you should note that in the event of an alternative characterization, the tax consequences to you would differ from those
discussed below. Accordingly, if we intend to treat a debt security as other than debt for
United States federal income tax purposes, we will disclose the
relevant tax considerations in the applicable prospectus supplement. We will summarize any special United States federal tax considerations relevant to
a particular issue of the debt
securities or common or preferred stock (for example, any convertible debt securities) in the applicable prospectus
supplement. We will also summarize certain United States federal income tax consequences, if any, applicable to any offering of
depositary shares, debt
warrants, subscription rights, purchase contracts and units in the applicable prospectus supplement.
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For the purposes of this summary, a “U.S. holder” means a beneficial owner of the
debt securities or common or preferred stock that is, for United
States federal income tax purposes, any of the following:
 

  •   an individual who is a citizen or resident of the United States;
 

  •   a corporation (or any other entity treated as a corporation for United States federal income tax purposes)
created or organized in or under
the laws of the United States, any state thereof or the District of Columbia;

 

  •   an estate the income of which is subject to United States federal income taxation regardless of its source; or
 

 
•   a trust if it (1) is subject to the primary supervision of a court within the United States and one or more
United States persons have the

authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable United States Treasury
regulations to be treated as a United States person.

A “non-U.S. holder” means a beneficial owner of the debt securities or common or preferred
stock who is neither a U.S. holder nor a partnership
for United States federal income tax purposes.

If a partnership (or other entity or
arrangement treated as a partnership for United States federal income tax purposes) holds the debt securities or
common or preferred stock, the tax treatment of a partner generally will depend upon the status of the partner and the activities of the
partnership. If you
are a partnership or a partner of a partnership holding or considering an investment in the debt securities or common or preferred stock, you should
consult your tax advisors.

This summary does not represent a detailed description of the United States federal income tax consequences to you in light of your
circumstances
and does not address the effects of any state, local or non-United States tax laws (for example, United States federal estate and gift taxes or the Medicare
tax on net investment income). If you
are considering the purchase of the debt securities or common or preferred stock, you should consult your own tax
advisors concerning the particular United States federal income tax consequences to you of the ownership of the debt securities or
common or preferred
stock, as well as the consequences to you arising under other United States federal tax laws and the laws of any other taxing jurisdiction.

Debt Securities

Consequences to U.S. Holders

The following is a summary of material United States federal income tax consequences that will apply to you if you are a U.S.
holder of debt
securities.

Payments of Interest

Except as set forth below, interest on a debt security will generally be taxable to you as ordinary income at the time it is paid or accrued in
accordance with your method of accounting for United States federal income tax purposes.

Original Issue Discount

If you own debt securities issued with original issue discount (“OID” and such debt securities, “original issue discount debt
securities”), you will
be subject to special tax accounting rules, as described in greater detail below. In that case, you should be aware that you generally must include OID in
gross income (as ordinary income) in advance of the receipt of
cash attributable to that income. However, you generally will not be required to include
separately in income cash payments received on the debt securities, even if denominated as interest, to
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the extent those payments do not constitute “qualified stated interest,” as defined below. Notice will be given in the applicable prospectus supplement
when we determine that a
particular debt security will be an original issue discount debt security.

Additional OID rules applicable to debt securities that are
denominated in or determined by reference to a currency other than the United States
dollar (“foreign currency debt securities”) are described under “—Foreign Currency Debt Securities” below. A debt security with an
“issue price” that is
less than its stated redemption price at maturity (the sum of all payments to be made on the debt security other than “qualified stated interest”) generally
will be issued with OID in an amount equal to that
difference if that difference is at least 0.25% of the stated redemption price at maturity multiplied by
the number of complete years to maturity.

The “issue price” of each debt security in a particular offering will be the first price at which a substantial amount of that
particular offering is sold
to the public for cash. The term “qualified stated interest” means stated interest that is unconditionally payable in cash or in property, other than debt
instruments of the issuer, and meets all of the
following conditions:
 

  •   it is payable at least once per year;
 

  •   it is payable over the entire term of the debt security; and
 

  •   it is payable at a single fixed rate or, subject to certain conditions, a rate based on one or more interest
indices.

We will give you notice in the applicable prospectus supplement when we determine that a particular debt
security will bear interest that is not
qualified stated interest.

If you own a debt security issued with de minimis OID, which is
discount that is not OID because it is less than 0.25% of the stated redemption
price at maturity multiplied by the number of complete years to maturity, you generally must include the de minimis OID in income at the time principal
payments on the
debt securities are made in proportion to the amount paid. Any amount of de minimis OID that you have included in income will be
treated as capital gain.

Certain of the debt securities may contain provisions permitting them to be redeemed prior to their stated maturity at our option and/or at
your
option. Original issue discount debt securities containing those features may be subject to rules that differ from the general rules discussed herein. If you
are considering the purchase of original issue discount debt securities with those
features, you should carefully examine the applicable prospectus
supplement and should consult your own tax advisors with respect to those features since the tax consequences to you with respect to OID will depend,
in part, on the particular terms
and features of the debt securities.

If you own original issue discount debt securities with a maturity upon issuance of more than one
year, you generally must include OID in income
in advance of the receipt of some or all of the related cash payments using the “constant yield method” described in the following paragraphs.

The amount of OID that you must include in income if you are the initial holder of an original issue discount debt security is the sum of the
“daily
portions” of OID with respect to the debt security for each day during the taxable year or portion of the taxable year in which you held that debt security
(“accrued OID”). The daily portion is determined by allocating to
each day in any “accrual period” a pro rata portion of the OID allocable to that accrual
period. The “accrual period” for an original issue discount debt security may be of any length and may vary in length over the term of the
debt security,
provided that each accrual period is no longer than one year and each scheduled payment of principal or interest occurs on the first day or the final day
of an accrual period. The amount of OID allocable to any accrual period other
than the final accrual period is an amount equal to the excess, if any, of:
 

  •   the debt security’s “adjusted issue price” at the beginning of the accrual period multiplied by
its yield to maturity, determined on the basis
of compounding at the close of each accrual period and properly adjusted for the length of the accrual period, over
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  •   the aggregate of all qualified stated interest allocable to the accrual period.

OID allocable to a final accrual period is the difference between the amount payable at maturity, other than a payment of qualified stated
interest,
and the adjusted issue price at the beginning of the final accrual period. Special rules will apply for calculating OID for an initial short accrual period.
The “adjusted issue price” of a debt security at the beginning of any
accrual period is equal to its issue price increased by the accrued OID for each prior
accrual period, determined without regard to the amortization of any acquisition or bond premium, as described below, and reduced by any payments
previously made
on the debt security other than a payment of qualified stated interest. Under these rules, you will have to include in income increasingly
greater amounts of OID in successive accrual periods. We are required to provide information returns stating
the amount of OID accrued on debt
securities held by persons of record other than certain exempt holders.

Debt securities that provide
for a variable rate of interest and that meet certain other requirements (“floating rate debt securities”) are subject to
special OID rules. In the case of an original issue discount debt security that is a floating rate debt security, the
“yield to maturity” and “qualified stated
interest” will be determined solely for purposes of calculating the accrual of OID as though the debt security will bear interest in all periods at a fixed
rate generally equal to the
rate that would be applicable to interest payments on the debt security on its date of issue or, in the case of certain floating rate
debt securities, the rate that reflects the yield to maturity that is reasonably expected for the debt security.
Additional rules may apply if either:
 

  •   the interest on a floating rate debt security is based on more than one interest index; or
 

  •   the principal amount of the debt security is indexed in any manner.

The discussion above generally does not address debt securities providing for contingent payments. You should carefully examine the applicable
prospectus supplement regarding the United States federal income tax consequences of the holding and disposition of any debt securities providing for
contingent payments.

You may elect to treat all interest on any debt security as OID and calculate the amount includible in gross income under the constant yield
method described above. For purposes of this election, interest includes stated interest, acquisition discount, OID, de minimis OID, market discount, de
minimis market discount and unstated interest, as adjusted by any amortizable bond premium or
acquisition premium. You should consult with your own
tax advisors about this election.

Short-Term Debt Securities

In the case of debt securities having a term of one year or less (“short-term debt securities”), all payments, including all stated
interest, will be
included in the stated redemption price at maturity and will not be qualified stated interest. As a result, you will generally be taxed on the discount
instead of stated interest. The discount will be equal to the excess of the
stated redemption price at maturity over the issue price of a short-term debt
security, unless you elect to compute this discount using tax basis instead of issue price. In general, individuals and certain other cash method U.S.
holders of
short-term debt securities are not required to include accrued discount in their income currently unless they elect to do so, but may be required
to include stated interest in income as the income is received. U.S. holders that report income for
United States federal income tax purposes on the
accrual method and certain other U.S. holders are required to accrue discount on short-term debt securities (as ordinary income) on a straight-line basis,
unless an election is made to accrue the
discount according to a constant yield method based on daily compounding. If you are not required, and do not
elect, to include discount in income currently, any gain you realize on the sale, exchange or retirement of a short-term debt security will
generally be
ordinary income to you to the extent of the discount accrued by you through the date of sale, exchange or retirement. In addition, if you do not elect to
currently include accrued discount in income, you may be required to defer
deductions for a portion of your interest expense with respect to any
indebtedness attributable to the short-term debt securities.
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Market Discount

If you purchase a debt security for an amount that is less than its stated redemption price at maturity (or, in the case of an original issue
discount
debt security, its adjusted issue price), the amount of the difference will be treated as “market discount” for United States federal income tax purposes,
unless that difference is less than a specified de minimis amount. Under
the market discount rules, you will be required to treat any principal payment
on, or any gain on the sale, exchange, retirement or other disposition of, a debt security as ordinary income to the extent of the market discount that you
have not
previously included in income and are treated as having accrued on the debt security at the time of the payment or disposition.

In
addition, you may be required to defer, until the maturity of the debt security or its earlier disposition in a taxable transaction, the deduction of
all or a portion of the interest expense on any indebtedness attributable to the debt security. You
may elect, on a debt security-by-debt security basis, to
deduct the deferred interest expense in a tax year prior to the year of disposition. You should consult your own
tax advisors before making this election.

Any market discount will be considered to accrue ratably during the period from the date of
acquisition to the maturity date of the debt security,
unless you elect to accrue on a constant interest method. You may elect to include market discount in income currently as it accrues, on either a ratable
or constant interest method, in which
case the rule described above regarding deferral of interest deductions will not apply. An election to accrue market
discount on a current basis will apply to all debt instruments acquired with market discount that you acquire on or after the first
day of the first taxable
year to which the election applies. The election may not be revoked without the consent of the Internal Revenue Service (“IRS”).

Acquisition Premium, Amortizable Bond Premium

If you purchase an original issue discount debt security for an amount that is greater than its adjusted issue price but equal to or less than
the sum
of all amounts payable on the debt security after the purchase date other than payments of qualified stated interest, you will be considered to have
purchased that debt security at an “acquisition premium.” Under the acquisition
premium rules, the amount of OID that you must include in gross
income with respect to the debt security for any taxable year will be reduced by the portion of the acquisition premium properly allocable to that year.

If you purchase a debt security (including an original issue discount debt security) for an amount in excess of the sum of all amounts payable
on
the debt security after the purchase date other than qualified stated interest, you will be considered to have purchased the debt security at a “premium”
and, if it is an original issue discount debt security, you will not be required
to include any OID in income. You generally may elect to amortize the
premium over the remaining term of the debt security on a constant yield method as an offset to interest when includible in income under your regular
accounting method. Special
rules limit the amortization of premium in the case of convertible debt instruments. If you do not elect to amortize bond
premium, that premium will decrease the gain or increase the loss you would otherwise recognize on retirement or other
disposition of the debt security.

Sale, Exchange, Retirement or other Disposition of Debt Securities

Upon the sale, exchange, retirement or other taxable disposition of a debt security, you will recognize gain or loss equal to the difference
between
the amount you realize upon the sale, exchange, retirement or other taxable disposition (less an amount equal to any accrued but unpaid qualified stated
interest, which will be taxable as interest income to the extent not previously included
in income) and your adjusted tax basis in the debt security. Your
adjusted tax basis in a debt security will generally be your cost for that debt security, increased by OID, market discount or any discount with respect to
a short-term debt security
that you previously included in income, and reduced by any amortized premium and any cash payments on the debt security
other than qualified
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stated interest. Except as described above with respect to certain short-term debt securities or market discount, or with respect to gain or loss attributable
to changes in exchange rates as
discussed below with respect to foreign currency debt securities, any gain or loss you recognize will generally be capital
gain or loss and will generally be long-term capital gain or loss if you have held the debt security for more than one year.
Long-term capital gains of
non-corporate U.S. holders (including individuals) are eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.

Foreign Currency Debt Securities

Payments of Interest. If you receive interest payments made in a foreign currency and you use the cash basis method of accounting for
United
States federal income tax purposes, you will be required to include in income the United States dollar value of the amount received, determined by
translating the foreign currency received at the spot rate of exchange (the “spot
rate”) in effect on the date such payment is received regardless of
whether the payment is in fact converted into United States dollars. You will not recognize exchange gain or loss with respect to the receipt of such
payment.

If you use the accrual method of accounting for United States federal income tax purposes, you may determine the amount of income recognized
with respect to such interest in accordance with either of two methods. Under the first method, you will be required to include in income for each taxable
year the United States dollar value of the interest that has accrued during such year,
determined by translating such interest at the average rate of
exchange for the period or periods (or portions thereof) in such year during which such interest accrued. Under the second method, you may elect to
translate interest income at the spot
rate on the last day of the accrual period (or the last day of the taxable year if the accrual period straddles your
taxable year) or the date the interest payment is received if such date is within five business days of the end of the accrual
period.

In addition, if you use the accrual method of accounting, upon receipt of an interest payment on a debt security (including, upon
the sale or other
taxable disposition of a debt security, the receipt of proceeds which include amounts attributable to accrued interest previously included in income), you
will recognize exchange gain or loss in an amount equal to the difference
between the United States dollar value of such payment (determined by
translating the foreign currency received at the spot rate for such foreign currency on the date such payment is received) and the United States dollar
value of the interest
income you previously included in income with respect to such payment. Any such exchange gain or loss will generally be treated
as United States source ordinary income or loss.

Original Issue Discount. OID on a debt security that is also a foreign currency debt security will be determined for any accrual period
in the
applicable foreign currency and then translated into United States dollars, in the same manner as interest income accrued by a holder on the accrual
basis, as described above. You will recognize exchange gain or loss when OID is paid
(including, upon the sale or other taxable disposition of a debt
security, the receipt of proceeds that include amounts attributable to OID previously included in income) to the extent of the difference between the
United States dollar value of such
payment (determined by translating the foreign currency received at the spot rate for such foreign currency on the date
such payment is received) and the United States dollar value of the accrued OID (determined in the same manner as for accrued
interest). For these
purposes, all receipts on a debt security will be viewed:
 

  •   first, as the receipt of any stated interest payments called for under the terms of the debt security,
 

  •   second, as receipts of previously accrued OID (to the extent thereof), with payments considered made for the
earliest accrual periods first,
and

 

  •   third, as the receipt of principal.

Market Discount and Bond Premium. The amount of market discount includible in income with respect to a foreign currency debt security
will
generally be determined by translating the market discount (determined in the
 

42



Table of Contents

foreign currency) into United States dollars at the spot rate on the date the foreign currency debt security is retired or otherwise disposed of. If you have
elected to accrue market discount
currently, then the amount which accrues is determined in the foreign currency and then translated into United States
dollars on the basis of the average exchange rate in effect during the accrual period. You will recognize exchange gain or loss
with respect to market
discount which is accrued currently using the approach applicable to the accrual of interest income as described above.

Bond premium on a foreign currency debt security will be computed in the applicable foreign currency. If you have elected to amortize the
premium, the amortizable bond premium will reduce interest income in the applicable foreign currency. At the time bond premium is amortized,
exchange gain or loss will be realized with respect to such amortized premium based on the difference
between spot rates at such time and the time of
acquisition of the foreign currency debt security.

Sale, Exchange, Retirement or other
Disposition of Foreign Currency Debt Securities. Upon the sale, exchange, retirement or other taxable
disposition of a foreign currency debt security, you will recognize gain or loss equal to the difference between the amount realized upon the
sale,
exchange, retirement or other taxable disposition (less an amount equal to any accrued but unpaid qualified stated interest, which will be treated as a
payment of interest for United States federal income tax purposes) and your adjusted tax
basis in the foreign currency debt security. Your initial tax basis
in a foreign currency debt security will generally be your United States dollar cost. If you purchased a foreign currency debt security with foreign
currency, your United States
dollar cost will generally be the United States dollar value of the foreign currency amount paid for such foreign currency
debt security, determined by translating the foreign currency at the spot rate at the time of such purchase. If your foreign
currency debt security is sold,
exchanged, retired or otherwise disposed of for an amount denominated in foreign currency, then your amount realized generally will be based on the
spot rate of the foreign currency on the date of the sale, exchange,
retirement or other disposition. If, however, you are a cash method taxpayer and the
foreign currency debt securities are traded on an established securities market for United States federal income tax purposes, foreign currency paid or
received
will be translated into United States dollars at the spot rate on the settlement date of the purchase or sale. An accrual method taxpayer may elect
the same treatment with respect to the purchase and sale of foreign currency debt securities traded
on an established securities market, provided that the
election is applied consistently.

Except as described above with respect to
certain short-term debt securities or market discount, and subject to the foreign currency rules discussed
below, any gain or loss recognized upon the sale, exchange, retirement or other taxable disposition of a foreign currency debt security will
generally be
capital gain or loss and will generally be long-term capital gain or loss if you have held the foreign currency debt security for more than one year. Long-
term capital gains of non-corporate U.S.
holders (including individuals) are eligible for reduced rates of taxation. The deductibility of capital losses is
subject to limitations. Gain or loss realized by you on the sale, exchange, retirement or other disposition of a foreign currency debt
security will
generally be treated as United States source gain or loss.

A portion of your gain or loss with respect to the principal
amount of a foreign currency debt security may be treated as exchange gain or loss.
Exchange gain or loss will generally be treated as United States source ordinary income or loss. For these purposes, the principal amount of the foreign
currency
debt security is your purchase price for the foreign currency debt security calculated in the foreign currency on the date of purchase, and the
amount of exchange gain or loss recognized is equal to the difference between (i) the United States
dollar value of the principal amount determined at
the spot rate on the date of the sale, exchange, retirement or other taxable disposition of the foreign currency debt security and (ii) the United States
dollar value of the principal amount
determined at the spot rate on the date you purchased the foreign currency debt security (or, possibly, in the case of
cash basis or electing accrual basis taxpayers, the settlement dates of such purchase and taxable disposition, if the foreign
currency debt security is
treated as traded on an established securities market for United States federal income tax purposes). The amount of exchange gain or loss realized on the
disposition of the foreign currency debt security (with respect to
both principal and accrued interest) will be limited to the amount of overall gain or loss
realized on the disposition of the foreign currency debt security.
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Exchange Gain or Loss with Respect to Foreign Currency. Your tax basis in any foreign
currency received as interest on a foreign currency debt
security or on the sale, exchange, retirement or other taxable disposition of a foreign currency debt security will be the United States dollar value thereof
at the spot rate in effect on the
date the foreign currency is received. Any gain or loss recognized by you on a sale, exchange or other disposition of the
foreign currency will generally be treated as United States source ordinary income or loss.

Dual Currency Debt Securities. If so specified in an applicable pricing supplement relating to a foreign currency debt security, we may
have the
option to make all payments of principal and interest scheduled after the exercise of such option in a currency other than the specified currency.
Applicable United States Treasury regulations generally (i) apply the principles
contained in the regulations governing contingent debt instruments to
dual currency debt securities in the “predominant currency” of the dual currency debt securities and (ii) apply the rules discussed above with respect to
foreign
currency debt securities with OID for the translation of interest and principal into United States dollars. If you are considering the purchase of
dual currency debt securities, you should carefully examine the applicable pricing supplement and
should consult your own tax advisors regarding the
United States federal income tax consequences of the holding and disposition of such debt securities.

Reportable Transactions. United States Treasury regulations issued under the Code meant to require the reporting of certain tax shelter
transactions could be interpreted to cover transactions generally not regarded as tax shelters, including certain foreign currency transactions. Under the
Treasury regulations, certain transactions are required to be reported to the IRS, including,
in certain circumstances, a sale, exchange, retirement or other
taxable disposition of a foreign currency debt security or foreign currency received in respect of a foreign currency debt security to the extent that such
sale, exchange, retirement or
other taxable disposition results in a tax loss in excess of a threshold amount. If you are considering the purchase of a
foreign currency debt security, you should consult with your own tax advisors to determine the tax return obligations, if any,
with respect to an
investment in the debt securities, including any requirement to file IRS Form 8886 (Reportable Transaction Disclosure Statement).

Consequences to Non-U.S. Holders

The following is a summary of material United States federal income tax consequences that will apply to you if you are a non-U.S. holder of debt
securities.

United States Federal Withholding Tax

Subject to the discussions of backup withholding and FATCA below, United States federal withholding tax will not apply to any payment of
interest on the debt securities (including OID) under the “portfolio interest rule,” provided that:
 

  •   interest paid on the debt securities is not effectively connected with your conduct of a trade or business in the
United States;
 

  •   you do not actually (or constructively) own 10% or more of the total combined voting power of all classes of our
voting stock within the
meaning of the Code and applicable United States Treasury regulations;

 

  •   you are not a controlled foreign corporation that is actually or constructively related to us through stock
ownership;
 

  •   you are not a bank whose receipt of interest on the debt securities is described in Section 881(c)(3)(A) of
the Code;
 

  •   the interest is not considered contingent interest under Section 871(h)(4)(A) of the Code and the United
States Treasury regulations; and
 

  •   either (a) you provide your name and address on an applicable IRS Form
W-8, and certify, under penalties of perjury, that you are not a
United States person as defined under the Code or (b) you hold
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  your debt securities through certain foreign intermediaries and satisfy the certification requirements of applicable United States Treasury
regulations. Special certification rules apply to non-U.S. holders that are pass-through entities rather than corporations or individuals.

If you cannot satisfy the requirements described above, payments of interest, including OID, made to you will be subject to a 30% United
States
federal withholding tax, unless you provide the applicable withholding agent with a properly executed:
 

  •   IRS Form W-8BEN or Form W-8BEN-E (or other applicable form) claiming an exemption from or reduction in withholding under the
benefit of an applicable income tax treaty or

 

 
•   IRS Form W-8ECI (or other applicable form) certifying that interest paid
on the debt securities is not subject to withholding tax because it

is effectively connected with your conduct of a trade or business in the United States (as discussed below under “—United States Federal
Income Tax”).

The 30% United States federal withholding tax generally will not apply to any payment of principal or gain that you
realize on the sale, exchange,
retirement or other taxable disposition of a debt security.

United States Federal Income Tax

If you are engaged in a trade or business in the United States and interest, including OID, on the debt securities is effectively connected
with the
conduct of that trade or business (and, if required by an applicable income tax treaty, is attributable to a United States permanent establishment), then
you generally will be subject to United States federal income tax on that interest on
a net income basis in the same manner as if you were a United States
person as defined under the Code. In this case, you will be exempt from the 30% United States federal withholding tax described above, provided the
certification requirements
discussed above in “—United States Federal Withholding Tax” are satisfied. In addition, if you are a foreign corporation, you
may be subject to a branch profits tax equal to 30% (or lower applicable income tax treaty rate) of your
effectively connected earnings and profits,
subject to adjustments.

Subject to the discussions of backup withholding and FATCA below, any
gain realized on the sale, exchange, retirement or other taxable
disposition of a debt security generally will not be subject to United States federal income tax unless:
 

 
•   the gain is effectively connected with your conduct of a trade or business in the United States (and, if required
by an applicable income tax

treaty, is attributable to a United States permanent establishment), in which case such gain generally will be subject to United States federal
income tax (and possibly branch profits tax) in the same manner as
effectively connected interest as described above; or

 

 
•   you are an individual who is present in the United States for 183 days or more in the taxable year of that
disposition and certain other

conditions are met, in which case, unless an applicable income tax treaty provides otherwise, you generally will be subject to a 30% United
States federal income tax on any gain recognized, which may be offset by
certain United States source losses.

Information Reporting and Backup Withholding

U.S. Holders

In general, information
reporting requirements will apply to payments of interest (including OID) and principal on a debt security and the
proceeds from the sale or other disposition of a debt security paid to you, unless you are an exempt recipient. A backup withholding
tax may apply to
such payments if you fail to provide a taxpayer identification number or a certification of exempt status, or if you fail to report in full dividend and
interest income.
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Backup withholding is not an additional tax and any amounts withheld under the backup
withholding rules will be allowed as a refund or a credit
against your United States federal income tax liability provided the required information is timely furnished to the IRS.

Non-U.S. Holders

Interest (including OID) paid to you and the amount of tax, if any, withheld with respect to those payments generally will be reported to the
IRS.
Copies of the information returns reporting such interest payments and any withholding may also be made available to the tax authorities in the country
in which you reside under the provisions of an applicable income tax treaty.

In general, you will not be subject to backup withholding with respect to payments on the debt securities that we make to you provided that
the
applicable withholding agent does not have actual knowledge or reason to know that you are a United States person as defined under the Code, and such
withholding agent has received from you the statement described above in the sixth bullet point
under “Consequences to Non-U.S. Holders—United
States Federal Withholding Tax.”

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale or other disposition of
debt
securities within the United States or conducted through certain United States-related financial intermediaries, unless you certify under penalties of
perjury that you are a non-U.S. Holder (and the payor
does not have actual knowledge or reason to know that you are a United States person as defined
under the Code), or you otherwise establish an exemption.

Backup withholding is not an additional tax and any amounts withheld under the backup withholding rules will be allowed as a refund or a
credit
against your United States federal income tax liability provided the required information is timely furnished to the IRS.

Additional
Withholding Requirements

Under Sections 1471 through 1474 of the Code (such Sections commonly referred to as “FATCA”), a
30% United States federal withholding tax
may apply to any interest paid on the debt securities to (i) a “foreign financial institution” (as specifically defined in the Code and whether such foreign
financial institution is the
beneficial owner or an intermediary) which does not provide sufficient documentation, typically on IRS Form W-8BEN-E,
evidencing either (x) an exemption from FATCA,
or (y) its compliance (or deemed compliance) with FATCA (which may alternatively be in the form of
compliance with an intergovernmental agreement with the United States) in a manner which avoids withholding, or (ii) a “non-financial foreign entity”
(as specifically defined in the Code and whether such non-financial foreign entity is the beneficial owner or an intermediary) which
does not provide
sufficient documentation, typically on IRS Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) adequate information regarding
certain substantial United States beneficial owners of such entity (if any). If an interest payment is both subject to withholding under FATCA and subject
to the withholding tax discussed above under “Consequences to Non-U.S. Holders—United States Federal Withholding Tax,” an applicable withholding
agent may credit the withholding under FATCA against, and therefore reduce, such other withholding tax. While withholding
under FATCA would also
have applied to payments of gross proceeds from the sale or other taxable disposition of debt securities, proposed United States Treasury regulations
(upon which taxpayers may rely until final regulations are issued) eliminate
FATCA withholding on payments of gross proceeds entirely. You should
consult your own tax advisors regarding these rules and whether they may be relevant to your ownership and disposition of the debt securities.
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Common and Preferred Stock

Consequences to U.S. Holders

The
United States federal income tax consequences of the purchase, ownership or disposition of our stock depend on a number of factors
including:
 

  •   the terms of the stock;
 

  •   any put or call option or redemption provisions with respect to the stock;
 

  •   any conversion or exchange feature with respect to the stock; and
 

  •   the price at which the stock is sold.

U.S. Holders should carefully examine the applicable prospectus supplement regarding the United States federal income tax consequences, if
any,
of the holding and disposition of our stock.

Consequences to Non-U.S. Holders

Dividends

In the event that we make a
distribution of cash or other property (other than certain pro rata distributions of our stock) in respect of our common
or preferred stock, the distribution generally will be treated as a dividend for United States federal income tax purposes to
the extent it is paid from our
current or accumulated earnings and profits, as determined under United States federal income tax principles. Any portion of a distribution that exceeds
our current and accumulated earnings and profits generally will
be treated first as a tax-free return of capital, causing a reduction in the adjusted tax
basis of a non-U.S. holder’s common or preferred stock, and to the extent
the amount of the distribution exceeds a non-U.S. holder’s adjusted tax basis
in our common or preferred stock, the excess will be treated as gain from the disposition of our common or preferred stock
(the tax treatment of which is
discussed below under “—Gain on Disposition of Common Stock and Preferred Stock”).

Dividends paid to a non-U.S. holder of our common or preferred stock generally will be subject to
withholding of United States federal income
tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. However, dividends that are effectively connected with the
conduct of a trade or business by the non-U.S. holder within the United States (and, if required by an applicable income tax treaty, are attributable to a
United States permanent establishment) are not subject to withholding, provided certain
certification and disclosure requirements are satisfied. Instead,
such dividends are subject to United States federal income tax on a net income basis generally in the same manner as if the non-U.S. holder
were a
United States person as defined under the Code. Any such effectively connected dividends received by a foreign corporation may be subject to an
additional “branch profits tax” at a 30% rate or such lower rate as may be specified by
an applicable income tax treaty.

A non-U.S. holder of our common or preferred stock who wishes to
claim the benefit of an applicable treaty rate and avoid backup withholding, as
discussed below, for dividends will be required (a) to provide the applicable withholding agent with a properly executed IRS Form
W-8BEN or Form
W-8BEN-E (or other applicable form) certifying under penalty of perjury that such holder is not a United States
person as defined under the Code and is
eligible for treaty benefits or (b) if our common or preferred stock is held through certain foreign intermediaries, to satisfy the relevant certification
requirements of applicable United States Treasury
regulations. Special certification and other requirements apply to certain non-U.S. holders that are
pass-through entities rather than corporations or individuals.

A non-U.S. holder of our common or preferred stock eligible for a reduced rate of United States
federal withholding tax pursuant to an income tax
treaty may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS.
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Gain on Disposition of Common Stock and Preferred Stock

Subject to the discussion of backup withholding below, any gain realized by a non-U.S. holder on the
sale or other disposition of our common or
preferred stock generally will not be subject to United States federal income tax unless:
 

  •   the gain is effectively connected with a trade or business of the
non-U.S. holder in the United States (and, if required by an applicable
income tax treaty, is attributable to a United States permanent establishment of the non-U.S.
holder);

 

  •   the non-U.S. holder is an individual who is present in the United States
for 183 days or more in the taxable year of that disposition, and
certain other conditions are met; or

 

  •   we are or have been a “United States real property holding corporation” for United States federal
income tax purposes and certain other
conditions are met.

A non-U.S. holder
described in the first bullet point immediately above will be subject to tax on the net gain derived from the sale or other
disposition in the same manner as if the non-U.S. holder were a United States person
as defined under the Code. In addition, if a non-U.S. holder
described in the first bullet point immediately above is a foreign corporation for United States federal income tax purposes, the gain realized by
such
non-U.S. holder may be subject to an additional “branch profits tax” equal to 30% of its effectively connected earnings and profits or at such lower rate
as may be specified by an applicable
income tax treaty.

An individual non-U.S. holder described in the second bullet point immediately
above will be subject to a flat 30% (or such lower rate as may be
specified by an applicable income tax treaty) tax on the gain derived from the sale or other disposition, which gain may be offset by United States source
capital losses, even though
the individual is not considered a resident of the United States.

Generally, a corporation is a “United States real property holding
corporation” if the fair market value of its United States real property interests
equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other assets used or held for use in a trade or
business (as all is determined for United States federal income tax purposes). We believe we are not and do not anticipate becoming a “United States
real property holding corporation” for United States federal income tax purposes.

Information Reporting and Backup Withholding

We must report annually to the IRS and to each non-U.S. holder the amount of dividends paid to such
holder and the tax withheld with respect to
such dividends, regardless of whether withholding was required. Copies of the information returns reporting such dividends and withholding may also
be made available to the tax authorities in other
countries under the provisions of an applicable income tax treaty.

A non-U.S. holder will be
subject to backup withholding for distributions paid to such holder unless such holder certifies under penalty of perjury
that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to
know that such holder is a United States person as defined under
the Code), or such holder otherwise establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale or other disposition of our
common or preferred stock within the United States or conducted through certain United States-related financial intermediaries, unless the beneficial
owner certifies under penalty of perjury that it is a
non-U.S. holder (and the payor does not have actual knowledge or reason to know that the beneficial
owner is a United States person as defined under the Code), or such owner otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a
credit
against a non-U.S. holder’s United States federal income tax liability provided the required information is timely furnished to the IRS.
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Additional Withholding Requirements

Under FATCA, a 30% United States federal withholding tax may apply to any dividends paid on our common stock to (i) a “foreign
financial
institution” (as specifically defined in the Code and whether such foreign financial institution is the beneficial owner or an intermediary) which does not
provide sufficient documentation, typically on IRS Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) its compliance (or
deemed compliance) with FATCA (which may alternatively be in the form of
compliance with an intergovernmental agreement with the United States)
in a manner which avoids withholding, or (ii) a “non-financial foreign entity” (as specifically defined in the Code and
whether such foreign financial
institution is the beneficial owner or an intermediary) which does not provide sufficient documentation, typically on IRS Form W-8BEN-E,
evidencing
either (x) an exemption from FATCA, or (y) adequate information regarding certain substantial United States beneficial owners of such entity (if any). If
a dividend payment is both subject to withholding under FATCA and subject
to the withholding tax discussed above under “—Dividends,” an applicable
withholding agent may credit the withholding under FATCA against, and therefore reduce, such other withholding tax. While withholding under FATCA
would also have
applied to payments of gross proceeds from the sale or other taxable disposition of our common stock, proposed United States Treasury
regulations (upon which taxpayers may rely until final regulations are issued) eliminate FATCA withholding on
payments of gross proceeds entirely.
You should consult your own tax advisors regarding these requirements and whether they may be relevant to your ownership and disposition of our
common stock.

Other Securities

If you are considering
the purchase of depositary shares, debt warrants, subscription rights, purchase contracts or units, you should carefully
examine the applicable prospectus supplement regarding the special United States federal income tax consequences, if any, of the
holding and
disposition of such securities including any tax considerations relating to the specific terms of such securities.
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PLAN OF DISTRIBUTION

General

We and/or the selling
stockholders, and their pledgees, donees, transferees or other successors in interest, may sell the securities being offered by
this prospectus in one or more of the following ways from time to time:
 

  •   to or through underwriters or dealers;
 

  •   through agents;
 

  •   in “at the market offerings” to or through a market maker or into an existing trading market, or a
securities exchange or otherwise;
 

  •   directly to purchasers; or
 

  •   through a combination of any of these methods of sale or by any other legally available means.

A distribution of the securities offered by this prospectus may also be effected through the issuance of derivative
securities, including without
limitation, warrants, subscriptions, exchangeable securities, forward delivery contracts and the writing of options. In addition, the manner in which we
and/or the selling stockholders may sell some or all of the
securities covered by this prospectus includes, without limitation, through:
 

  •   a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the
block, as principal, in order to
facilitate the transaction;

 

  •   purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;
 

  •   ordinary brokerage transactions and transactions in which a broker solicits purchasers; or
 

  •   privately negotiated transactions.

We may also enter into derivative, hedging, forward sale, option or other types of transactions. For example, we may:
 

 
•   enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or
affiliate will engage in short

sales of, or maintain short positions in, the common stock pursuant to this prospectus, in which case such broker-dealer or affiliate may use
common stock received from us to close out or hedge its short positions;

 

  •   sell securities short and redeliver such shares to close out or hedge our short positions;
 

  •   enter into option or other types of transactions that require us to deliver Class A common stock to a
broker-dealer or an affiliate thereof,
who will then resell or transfer the Class A common stock under this prospectus; or

 

  •   loan or pledge the Class A common stock to a broker-dealer or an affiliate thereof, who may sell the loaned
shares or, in an event of default
in the case of a pledge, sell the pledged shares pursuant to this prospectus.

In
addition, we may enter into derivative, hedging, forward sale, option or other types of transactions with third parties, or sell securities not
covered by this prospectus to third parties, through a stock exchange, including block trades or ordinary
broker’s transactions, or through broker-dealers
acting either as principal or agent, or through an underwritten public offering, through privately negotiated transactions or through a combination of any
such methods of sale. In connection with
such a transaction, the third parties may sell securities covered by and pursuant to this prospectus and an
applicable prospectus supplement or pricing supplement, as the case may be. If so, the third party may use securities borrowed from us or
others to settle
such sales and may use securities received from us to close out or hedge any related short positions. We may also loan or pledge securities covered by
this prospectus and an applicable prospectus supplement to third parties, who may
sell the loaned securities or, in an event of default in the case of a
pledge, sell the pledged securities pursuant to this prospectus and the applicable prospectus supplement or pricing supplement, as the case may be.
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If indicated in an applicable prospectus supplement, we may sell shares of our Class A
common stock under a direct stock purchase and dividend
reinvestment plan. The terms of any such plan will be set forth in the applicable prospectus supplement.

A prospectus supplement with respect to each series of securities will state the terms of the offering of the securities, including:
 

  •   the terms of the offering;
 

  •   the name or names of any underwriters, dealers or agents and the amounts of securities underwritten or purchased
by each of them, if any;
 

  •   the public offering price or purchase price of the securities and the net proceeds to be received by us from the
sale;
 

  •   any delayed delivery arrangements;
 

  •   the terms of any subscription rights;
 

  •   any initial public offering price;
 

  •   any underwriting discounts and commissions or agency fees and other items constituting underwriters’ or
agents’ compensation;
 

  •   any discounts or concessions allowed or reallowed or paid to dealers; and
 

  •   any securities exchange on which the securities may be listed.

The offer and sale of the securities described in this prospectus by us and/or the selling stockholders or the underwriters or the third
parties
described above may be effected from time to time in one or more transactions, including privately negotiated transactions, either:
 

  •   at a fixed price or prices, which may be changed;
 

  •   at market prices prevailing at the time of sale, including in “at the market offerings”;
 

  •   at prices related to the prevailing market prices; or
 

  •   at negotiated prices.

Selling Stockholders

The selling
stockholders, and their pledgees, donees, transferees or other successors in interest, may offer our securities in one or more offerings,
and if required by applicable law or in connection with an underwritten offering, pursuant to one or more
prospectus supplements, and any such
prospectus supplement will set forth the terms of the relevant offering as described above. To the extent our securities offered by a selling stockholder
pursuant to a prospectus supplement remain unsold, the
selling stockholder may offer those securities on different terms pursuant to another prospectus
supplement. Sales by the selling stockholders may not require the provision of a prospectus supplement.

In addition to the foregoing, each of the selling stockholders may offer our securities at various times in one or more of the following
transactions:
through short sales, derivative and hedging transactions; by pledge to secure debts and other obligations; through offerings of securities exchangeable,
convertible or exercisable for our securities; under forward purchase contracts
with trusts, investment companies or other entities (which may, in turn,
distribute their own securities); through distribution to its members, partners or stockholders; in exchange or
over-the-counter market transactions;
and/or in private transactions.

Each of the selling stockholders also may resell all or a portion of our securities that the selling stockholder owns in open market
transactions in
reliance upon Rule 144 under the Securities Act provided the selling stockholder meets the criteria and conforms to the requirements of Rule 144.
 

51



Table of Contents

We will not receive any of the proceeds from the sale of securities by selling stockholders.

Underwriting Compensation

Any
public offering price and any fees, discounts, commissions, concessions or other items constituting compensation allowed or reallowed or
paid to underwriters, dealers, agents or remarketing firms may be changed from time to time. Underwriters,
dealers, agents and remarketing firms that
participate in the distribution of the offered securities may be “underwriters” as defined in the Securities Act. Any discounts or commissions they
receive from us and/or the selling stockholders
and any profits they receive on the resale of the offered securities may be treated as underwriting
discounts and commissions under the Securities Act. We will identify any underwriters, agents or dealers and describe their fees, commissions or
discounts in the applicable prospectus supplement or pricing supplement, as the case may be.

Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may resell the offered
securities
in one or more transactions, including negotiated transactions. We and/or the selling stockholders may offer the securities to the public either through an
underwriting syndicate represented by one or more managing underwriters or through
one or more underwriter(s). The underwriters in any particular
offering will be identified in the applicable prospectus supplement or pricing supplement, as the case may be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters to purchase the
offered
securities will be subject to certain conditions contained in an underwriting agreement that we and/or the selling stockholders will enter into with the
underwriters at the time of the sale to them. The underwriters will be obligated to
purchase all of the securities of the series offered if any of the
securities are purchased, unless otherwise specified in connection with any particular offering of securities. Any initial offering price and any discounts
or concessions allowed,
reallowed or paid to dealers may be changed from time to time.

We and/or the selling stockholders may designate agents to sell the
offered securities. Unless otherwise specified in connection with any particular
offering of securities, the agents will agree to use their best efforts to solicit purchases for the period of their appointment. We and/or the selling
stockholders may
also sell the offered securities to one or more remarketing firms, acting as principals for their own accounts or as agents for us and/or
the selling stockholders. These firms will remarket the offered securities upon purchasing them in accordance
with a redemption or repayment pursuant
to the terms of the offered securities. A prospectus supplement or pricing supplement, as the case may be will identify any remarketing firm and will
describe the terms of its agreement, if any, with us and/or
the selling stockholders, and its compensation.

In connection with offerings made through underwriters or agents, we and/or the selling
stockholders may enter into agreements with such
underwriters or agents pursuant to which we receive our outstanding securities in consideration for the securities being offered to the public for cash. In
connection with these arrangements, the
underwriters or agents may also sell securities covered by this prospectus to hedge their positions in these
outstanding securities, including in short sale transactions. If so, the underwriters or agents may use the securities received from us
under these
arrangements to close out any related open borrowings of securities.

Dealers

We and/or the selling stockholders may sell the offered securities to dealers as principals. We and/or the selling stockholders may negotiate
and
pay dealers’ commissions, discounts or concessions for their services. The dealer may then resell such securities to the public either at varying prices to
be determined by the dealer or at a fixed offering price agreed to with us at the
time of resale. Dealers engaged by us may allow other dealers to
participate in resales.
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Direct Sales

We and/or the selling stockholders may choose to sell the offered securities directly to multiple purchasers or a single purchaser. In this
case, no
underwriters or agents would be involved.

Subscription Offerings

Direct sales to investors or our stockholders may be accomplished through subscription offerings or through stockholders subscription rights
distributed to stockholders. In connection with subscription offerings or the distribution of stockholders subscription rights to stockholders, if all of the
underlying securities are not subscribed for, we may sell any unsubscribed securities to
third parties directly or through underwriters or agents. In
addition, whether or not all of the underlying securities are subscribed for, we may concurrently offer additional securities to third parties directly or
through underwriters or agents.
If securities are to be sold through stockholder subscription rights, the stockholder subscription rights will be distributed
as a dividend to the stockholders for which they will pay no separate consideration. The prospectus supplement with respect
to the offer of securities
under stockholder purchase rights will set forth the relevant terms of the stockholder subscription rights, including:
 

  •   whether Class A common stock, preferred stock, new Class A common stock, depositary shares or warrants
for those securities will be
offered under the stockholder subscription rights;

 

  •   the number of those securities or warrants that will be offered under the stockholder subscription rights;
 

  •   the period during which and the price at which the stockholder subscription rights will be exercisable;
 

  •   the number of stockholder subscription rights then outstanding;
 

  •   any provisions for changes to or adjustments in the exercise price of the stockholder subscription rights; and
 

  •   any other material terms of the stockholder subscription rights.

Indemnification; Other Relationships

We
and/or the selling stockholders may agree to indemnify underwriters, dealers, agents and remarketing firms against certain civil liabilities,
including liabilities under the Securities Act and to make contributions to them in connection with those
liabilities. Underwriters, dealers, agents and
remarketing firms, and their affiliates, may engage in transactions with, or perform services for us, and our affiliates, in the ordinary course of business,
including commercial banking transactions
and services.

Market Making, Stabilization and Other Transactions

Each series of securities will be a new issue of securities and will have no established trading market, other than our Class A common
stock,
which is listed on Nasdaq. Any Class A common stock sold pursuant to a prospectus supplement will be listed on Nasdaq, subject to official notice of
issuance. Any underwriters to whom we and/or the selling stockholders sell securities
for public offering and sale may make a market in the securities,
but such underwriters will not be obligated to do so and may discontinue any market making at any time without notice. The securities, other than the
Class A common stock, may or
may not be listed on a national securities exchange, and any such listing if pursued will be described in the applicable
prospectus supplement.

To facilitate the offering of the securities, certain persons participating in the offering may engage in transactions that stabilize,
maintain, or
otherwise affect the price of the securities. This may include over-allotments or short sales of the securities, which involves the sale by persons
participating in the offering of more securities than we sold to them. In these
circumstances, these persons would cover the over-allotments or short
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positions by making purchases in the open market or by exercising their over-allotment option. In addition, these persons may stabilize or maintain the
price of the debt securities by bidding for
or purchasing debt securities in the open market or by imposing penalty bids, whereby selling concessions
allowed to dealers participating in the offering may be reclaimed if securities sold by them are repurchased in connection with stabilization
transactions.
The effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail in
the open market. These transactions may be discontinued at any time.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, certain legal matters will be passed upon for us by Simpson
Thacher &
Bartlett LLP. An investment vehicle comprised of selected partners of Simpson Thacher & Bartlett LLP, members of their families, related persons and
others owns an interest representing less than 1% of the capital
commitments of funds affiliated with Blackstone. If the validity of any securities is also
passed upon by counsel for the underwriters, dealers or agents of an offering of those securities, that counsel will be named in the applicable prospectus
supplement.

EXPERTS

The consolidated financial statements of TaskUs, Inc. as of December 31, 2023 and 2022, and for each of the years in the three-year
period ended
December 31, 2023, have been incorporated by reference herein and in the registration statement in reliance upon the report of KPMG LLP, independent
registered public accounting firm, incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with
respect to the securities being offered by this
prospectus. This prospectus, and any document incorporated by reference into this prospectus, filed as part of the registration statement, does not contain
all of the information set forth in the
registration statement and its exhibits and schedules, portions of which have been omitted as permitted by the rules
and regulations of the SEC. For further information about us and our securities, we refer you to the registration statement and to
its exhibits. Statements
in this prospectus about the contents of any contract, agreement or other document are not necessarily complete, and in each instance, we refer you to
the copy of such contract, agreement or document filed as an exhibit to
the registration statement, with each such statement being qualified in all
respects by reference to the document to which it refers. Our filings with the SEC, including the filings that are incorporated by reference to this
prospectus, are
available to the public on the SEC’s website at http://www.sec.gov. Those filings are also available to the public on, or accessible
through, our website under the heading “Financials–SEC Filings” at
http://ir.taskus.com. The information contained on or made accessible through our
corporate website or any other website or any other website that we may maintain is not incorporated by reference herein and is not part of this
prospectus or
the registration statement of which this prospectus is a part.

We are subject to the informational requirements of the Exchange Act, and
we are required to file annual, quarterly and current reports, proxy
statements and other information with the SEC. You may inspect copies of this material without charge at the SEC’s website. The address of this site is
http://www.sec.gov. We also make available to our common stockholders annual reports containing consolidated financial statements audited by an
independent registered public accounting firm.
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INFORMATION INCORPORATED BY REFERENCE

The SEC’s rules allow us to “incorporate by reference” information into this prospectus. This means that we can disclose
important information to
you by referring you to another document. The information incorporated by reference is considered to be a part of this prospectus. This prospectus
incorporates by reference the documents listed below:
 

  •   our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 (the “2023 Annual Report”);
 

  •   our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024;
 

  •   our Definitive Proxy Statement on Schedule 14A, filed on April 9, 2024 (solely those portions that were incorporated by reference into
Part III of the 2023 Annual Report);

 

  •   our Current Reports on Form 8-K filed with the SEC on May 23, 2024 and June 5, 2024;
 

  •   the description of our Class 
A common stock contained in Exhibit 4.1 to the 2023 Annual Report, including all amendments and reports
filed for the purpose of updating
such description; and

 

 
•   all other documents filed by us under sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of
this prospectus and before the

termination of the offerings to which this prospectus relates (other than documents and information furnished and not filed in accordance
with SEC rules, including any corresponding exhibits thereto, unless expressly
stated otherwise therein).

Any statement made in this prospectus or in a document incorporated by reference into this
prospectus will be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained in this prospectus modifies or supersedes that statement. Any
statement so modified or superseded will not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.

You can obtain any of the filings incorporated by reference
into this prospectus through us or from the SEC through the SEC’s website at
http://www.sec.gov. We will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is delivered,
upon
written or oral request of such person, a copy of any or all of the reports and documents referred to above which have been or may be incorporated
by reference into this prospectus. You should direct requests for those documents to:

TaskUs, Inc.
1650 Independence
Drive, Suite 100

New Braunfels, Texas
(888) 400-8275

info@taskus.com

Our reports and
documents incorporated by reference herein may also be found in the “Investor Relations” section of our website at
http://ir.taskus.com. Our website and the information contained in it or connected to it shall not be deemed to be
incorporated into this prospectus or the
registration statement of which it forms a part.
 
 

56

http://www.sec.gov/Archives/edgar/data/1829864/000182986424000011/task-20231231.htm
http://www.sec.gov/Archives/edgar/data/1829864/000182986424000085/task-20240331.htm
http://www.sec.gov/Archives/edgar/data/1829864/000182986424000068/task-2024proxystatement.htm
http://www.sec.gov/Archives/edgar/data/1829864/000182986424000098/task-20240522.htm
http://www.sec.gov/Archives/edgar/data/1829864/000182986424000112/task-20240603.htm
http://www.sec.gov/Archives/edgar/data/1829864/000182986424000011/exhibit41descriptionofregi.htm


Table of Contents

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 14. Other Expenses of Issuance and Distribution.

Set forth below are the fees and expenses, other than underwriting discounts and commissions, to be incurred by us in connection with the
issuance and distribution of the securities being registered. All amounts set forth below are estimated, other than the filing fee payable to the SEC.
 

SEC Registration Fee    $ 210,556.20 
Legal Fees and Expenses      *
Printing and Engraving Expenses      *
Trustees’, Registrars and Transfer Agents’, and Depositories’ Fees and
Expenses      *
Accounting Fees and Expenses      *
Miscellaneous      *

      
 

Total    $ *
      

 

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

An estimate of the aggregate amount of these fees and expenses will be reflected in the applicable prospectus supplement.

 
Item 15. Indemnification of Directors and Officers.

Our third amended and restated bylaws provide that we will indemnify our directors and officers to the fullest extent permitted by the DGCL. In
addition, our second amended and restated certificate of incorporation provides that our directors will not be liable for monetary damages for breach of
fiduciary duty to the fullest extent permitted by the DGCL.

There is no pending litigation or proceeding naming any of our directors or officers to which indemnification is being sought, and we are not
aware of any pending or threatened litigation that may result in claims for indemnification by any director or officer.

We are party to
indemnification agreements with our Co-Founders and our other directors and executive officers. These agreements require us to
indemnify these individuals to the fullest extent permitted under Delaware law
against liabilities that may arise by reason of their service to us, and to
advance expenses incurred as a result of any proceeding against them as to which they could be indemnified. Insofar as indemnification for liabilities
arising under the
Securities Act may be permitted to directors or executive officers, we have been informed that, in the opinion of the SEC, such
indemnification is against public policy and is therefore unenforceable.

 
Item 16. Exhibits.
 
Exhibit


Number       Exhibit Description

1.1   *   Form of Underwriting Agreement.

4.1
    

Second Amended and Restated Certificate of Incorporation of TaskUs, Inc., dated as of June 10, 2021 (incorporated by reference to
Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on June 15, 2021).

4.2
    

Third Amended and Restated Bylaws of TaskUs, Inc., dated as of March 2, 2023 (incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K filed on March 7, 2023).

4.3   *   Form of Indenture between TaskUs, Inc. and the trustee.
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Exhibit

Number        Exhibit Description

    4.4   *   Form of Certificate of Designation of Preferred Stock.

    4.5   *   Form of Deposit Agreement and Deposit Receipt.

    4.6   *   Form of Note issued under the Indenture.

    4.7   *   Form of Warrant Agreement and Warrant Certificate.

    4.8   *   Form of Subscription Rights Agreement and Subscription Rights Certificate.

    4.9   *   Form of Purchase Contract Agreement and Purchase Contract Certificate.

    4.10   *   Form of Unit Agreement and Unit Certificate.

    5.1   **   Opinion of Simpson Thacher & Bartlett LLP as to the legality of certain securities being registered.

  23.1   **   Consent of Simpson Thacher & Bartlett LLP (included in Exhibit 5.1).

  23.2   **   Consent of KPMG LLP.

  24.1   **   Power of Attorney (included in the signature pages of this Registration Statement).

  25.1   *   Statement of Eligibility on Form T-1 to act as trustee under the Indenture.

107.1   **   Filing Fee Table.
 
* To be filed, if necessary, by amendment or as an exhibit to a document to be incorporated by reference herein
in connection with an offering.
** Filed herewith.

 
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 SEC pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum
aggregate offering price set forth in the “Calculation of Filing Fee Tables” table in the
effective registration statement; and

 

  (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 (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section 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
SEC 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.
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(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 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) If the registrant is relying on Rule 430B,
 

  (A) 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

 

 

(B) 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; or

 

 

(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement
relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A, shall be deemed to be part of and included in the registration statement as of the
date it is first used after
effectiveness. 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 first use, 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 date of first use.

 

  (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;
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  (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 Section 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
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 such securities at that time shall be deemed to be the initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act 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 SEC, such
indemnification is against public policy as expressed in the Securities Act
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 and will be governed by the final adjudication of such issue.

 

 
(d) 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 in accordance with the rules and regulations prescribed by the SEC under
Section 305(b)(2) of the Trust Indenture Act.
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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 New Braunfels, state of
Texas, on the 5th day of July, 2024.
 

TASKUS, INC.

By:  /s/ Bryce Maddock
 Name: Bryce Maddock
 Title: Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Bryce Maddock, Jaspar Weir, Balaji Sekar and Claudia Walsh, and
each
of them, any of whom may act without joinder of the other, the individual’s true and lawful attorneys-in-fact and agents, with full power of
substitution and
resubstitution, for the person and in his or her name, place and stead, in any and all capacities, to sign this Registration Statement and
any or all amendments, including post-effective amendments to the Registration Statement, including a
prospectus or an amended prospectus therein and
any Registration Statement for the same offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act, and all other
documents in connection therewith to be filed 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 necessary to be done in and about the premises, as fully
to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact as agents or any of
them, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This Power of Attorney may be signed in several
counterparts,

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement and Power of Attorney have been signed by
the following persons in the capacities indicated on the 5th day of July, 2024.
 

Signature    Title

/s/ Bryce Maddock
Bryce Maddock   

Chief Executive Officer and Director
(principal executive officer)

/s/ Jaspar Weir
Jaspar Weir   

President and Director

/s/ Balaji Sekar
Balaji Sekar   

Chief Financial Officer
(principal financial officer)

/s/ Steve Amaya
Steve Amaya   

Chief Accounting Officer and Treasurer
(principal accounting officer)

/s/ Amit Dixit
Amit Dixit   

Director

/s/ Michelle Gonzalez
Michelle Gonzalez   

Director
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Signature    Title

/s/ Jill A. Greenthal
Jill A. Greenthal   

Director

/s/ Susir Kumar
Susir Kumar   

Director

/s/ Mukesh Mehta
Mukesh Mehta   

Director

/s/ Jacqueline D. Reses
Jacqueline D. Reses   

Director

/s/ Kelly Tuminelli
Kelly Tuminelli   

Director
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Exhibit 5.1

Simpson Thacher & Bartlett LLP

425 LEXINGTON AVENUE
NEW YORK, NY
10017-3954

TELEPHONE: 
+1-212-455-2000
FACSIMILE: 
+1-212-455-2502

 
Direct Dial Number    E-mail Address
+1-212-455-7614    elewandowski@stblaw.com

July 5, 2024

TaskUs, Inc.
1650 Independence Drive, Suite 100
New Braunfels, Texas 78132

Ladies and Gentlemen:

We have acted as counsel to TaskUs, Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement on
Form S-3
(the “Registration Statement”) filed by the Company with the Securities and Exchange Commission under the Securities Act of 1933, as amended,
relating to (i) 70,032,694 shares of common
stock of the Company, par value $0.01 per share (the “Common Stock”), that may be sold by the selling
stockholders identified therein (the “Outstanding Shares”) and additional shares of Common Stock (the “Additional
Shares”) that may be sold by the
Company; (ii) shares of preferred stock of the Company, par value $0.01 per share (the “Preferred Stock”), which may be convertible or exchangeable
into other securities of the Company;
(iii) depositary shares (the “Depositary Shares”) representing fractional interests in shares of Common Stock or
Preferred Stock, which will be evidenced by depositary receipts (the “Depositary Receipts”); (iv) debt
securities of the Company, which may be either
senior or
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subordinated and which may be convertible into other securities of the Company (collectively, the “Debt Securities”); (v) warrants to purchase Common
Stock, Preferred Stock or Debt
Securities (the “Warrants”); (vi) subscription rights to purchase Common Stock, Preferred Stock or Debt Securities (the
“Subscription Rights”); (vii) contracts for the purchase and sale of Common Stock, Preferred Stock,
Depositary Shares or Debt Securities (the “Purchase
Contracts”); and (viii) units consisting of one or more of the foregoing Securities (as defined below) in any combination (the “Units”). The Additional
Shares, the
Preferred Stock, the Depositary Shares and related Depositary Receipts, the Debt Securities, the Warrants, the Subscription Rights, the
Purchase Contracts and the Units are hereinafter referred to collectively as the “Securities.” The
Securities may be issued and sold or delivered from
time to time for an aggregate initial offering price not to exceed $500,000,000 or the equivalent thereof in one or more foreign currencies or composite
currencies.

The Depositary Shares and related Depositary Receipts will be issued pursuant to one or more Deposit Agreements (each, a “Deposit
Agreement”
and, collectively, the “Deposit Agreements”), between the Company and a depositary named therein (a “Depositary”).

The Debt Securities will be issued under one or more Indentures (each an “Indenture and, collectively, the “Indentures”),
between the Company
and a trustee named therein.

The Warrants will be issued pursuant to one or more Warrant Agreements (each, a
“Warrant Agreement” and, collectively, the “Warrant
Agreements”), between the Company and a warrant agent named therein.

The Subscription Rights will be issued pursuant to one or more Subscription Rights Agreements (each, a “Rights Agreement” and,
collectively,
the “Rights Agreements”), between the Company and a rights agent named therein.
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The Purchase Contracts will be issued pursuant to one or more Purchase Contract Agreements
(each, a “Purchase Contract Agreement” and,
collectively, the “Purchase Contract Agreements”), between the Company and a purchase contract agent named therein.

The Units will be issued pursuant to one or more Unit Agreements (each, a “Units Agreement” and, collectively, the “Units
Agreements”),
between the Company and such unit agent as shall be named therein.

The Deposit Agreements, the Indentures, the Warrant
Agreements, the Rights Agreements, the Purchase Contract Agreements and the Unit
Agreements are hereinafter collectively referred to as the “Securities Agreements.”

We have examined the Registration Statement. In addition, we have examined, and have relied as to matters of fact upon, originals, or
duplicates
or certified or conformed copies, of such records, agreements, documents and other instruments and such certificates or comparable documents of public
officials and of officers and representatives of the Company and have made such other
investigations as we have deemed relevant and necessary in
connection with the opinions hereinafter set forth.

In rendering the opinions
set forth below, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity
of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as
duplicates or certified or
conformed copies, and the authenticity of the originals of such latter documents. We also have assumed that, at the time of execution, authentication,
issuance and delivery of any of the Securities, the applicable
Securities Agreement will be the valid and legally binding obligation of each party thereto
other than the Company. We also have assumed that, with respect to the issuance of any Additional Shares or Preferred Stock, the amount of valid
consideration paid in respect of such shares will equal or exceed the par value of such shares.
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In rendering the opinions set forth below, we have assumed further that, at the time of
execution, authentication, issuance and delivery, as
applicable, of each of the applicable Securities Agreements and Securities, (1) the Company will be validly existing and in good standing under the law
of the jurisdiction in which it is
organized and such Securities Agreement will have been duly authorized, executed and delivered by the Company in
accordance with its organizational documents and the law of the jurisdiction in which it is organized, (2) the execution, delivery,
issuance and
performance, as applicable, by the Company of such Securities Agreement and such Securities will not constitute a breach or violation of its
organizational documents or violate the law of the jurisdiction in which it is organized or any
other jurisdiction (except that no such assumption is made
with respect to the law of the State of New York or the Delaware General Corporation Law, assuming there shall not have been any change in such laws
affecting the validity or enforceability
of such Securities Agreement and such Securities) and (3) the execution, delivery, issuance and performance, as
applicable, by the Company of such Securities Agreement and such Securities (a) will not constitute a breach or default under
any agreement or
instrument which is binding upon the Company and (b) will comply with all applicable regulatory requirements.

Based
upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that:

1. The Outstanding Shares are validly issued, fully paid and nonassessable.

2. With respect to the Additional Shares, assuming (a) the taking of all necessary corporate action to authorize and
approve the issuance of
any Additional Shares and the terms of the offering thereof so as not to violate any applicable law or agreement or instrument then binding on the
Company and (b) due issuance and delivery of such
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Additional Shares, upon payment therefor in accordance with the applicable definitive underwriting, purchase or similar agreement approved by
the board of directors or a duly authorized committee
thereof (each, the “Board of Directors”) of the Company and otherwise in accordance with
the provisions of such agreement, the second amended and restated certificate of incorporation (as amended, the “Charter”) and third amended
and
restated bylaws (the “Bylaws”) of the Company and the Delaware General Corporation Law, such Additional Shares will be validly issued, fully
paid and nonassessable.

3. With respect to the Preferred Stock, assuming (a) the taking of all necessary corporate action to authorize and approve
the issuance and
terms of the Preferred Stock and the terms of the offering thereof so as not to violate any applicable law or agreement or instrument then binding
on the Company, (b) due filing of the applicable definitive certificate of
designations with respect to such Preferred Stock and (c) due issuance and
delivery of the Preferred Stock, upon payment therefor in accordance with the applicable definitive underwriting, purchase or similar agreement
approved by the Board of
Directors and otherwise in accordance with the provisions of such agreement, the Charter and Bylaws of the Company
and the Delaware General Corporation Law, the Preferred Stock will be validly issued, fully paid and nonassessable.

4. With respect to the Depositary Shares, assuming (a) the taking of all necessary corporate action by the Board of
Directors to authorize and
approve the issuance and delivery to the Depositary of the Common Stock or Preferred Stock represented by the Depositary Shares, the issuance
and terms of the Depositary Shares and the terms of the offering thereof so as
not to violate any applicable law or agreement or instrument then
binding on the Company and (b) the due execution, issuance and delivery of the Depositary Receipts evidencing the Depositary Shares against
deposit of the Common Stock or
Preferred Stock in accordance with the applicable definitive Deposit Agreement, upon payment therefor in
accordance with the applicable definitive underwriting, purchase or similar agreement approved by the Board of Directors of the Company and
otherwise in accordance with the provisions of such agreement and such Deposit Agreement, the Depositary Shares will represent legal and valid
interests in such Common Stock or Preferred Stock and the Depositary Receipts will constitute valid
evidence of such interests in such Common
Stock or Preferred Stock.

5. With respect to the Debt Securities, assuming
(a) the taking of all necessary corporate action by the Board of Directors or, unless the Debt
Securities are convertible into equity securities of the Company, duly authorized officers of the Company (such Board of Directors or authorized
officers being referred to herein as the “Company Authorizing Party”) to authorize and approve the issuance and terms of any Debt Securities and
the terms of the offering thereof so as not to violate any applicable law or agreement or
instrument then binding on the Company and (b) the due
execution, authentication, issuance and delivery of such Debt Securities, upon payment of the consideration therefor provided for in the applicable
definitive underwriting, purchase or
similar agreement approved by the Company Authorizing Party and otherwise in accordance with the
provisions of such agreement and the applicable Indenture, such Debt Securities will constitute valid and legally binding obligations of the
Company
enforceable against the Company in accordance with their terms.
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6. With respect to the Warrants, assuming (a) the taking of all
necessary corporate action by the Board of Directors to authorize and approve
the issuance and terms of any Warrants and the terms of the offering thereof so as not to violate any applicable law or agreement or instrument
then binding on the Company
and (b) the due execution, countersignature, issuance and delivery of such Warrants, upon payment therefor in
accordance with the applicable definitive underwriting, purchase or similar agreement approved by the Board of Directors and otherwise
in
accordance with the provisions of such agreement and the applicable definitive Warrant Agreement, such Warrants will constitute valid and legally
binding obligations of the Company enforceable against the Company in accordance with their terms.

7. With respect to the Subscription Rights, assuming (a) the taking of all necessary corporate action by the Board of
Directors to authorize
and approve the issuance and terms of any Subscription Rights and the terms of the offering thereof so as not to violate any applicable law or
agreement or instrument then binding on the Company, and (b) the due
execution, countersignature, issuance and delivery of such Subscription
Rights, upon payment therefor in accordance with the applicable definitive underwriting, purchase or similar agreement approved by the Board of
Directors and otherwise in
accordance with the provisions of such agreement and the applicable definitive Rights Agreement, such Subscription
Rights will constitute valid and legally binding obligations of the Company enforceable against the Company in accordance with their
terms.

8. With respect to the Purchase Contracts, assuming (a) the taking of all necessary corporate action by the
Board of Directors to authorize
and approve the issuance and terms of any Purchase Contracts and the terms of the offering thereof so as not to violate any applicable law or
agreement or instrument then binding on the Company and (b) the due
execution, issuance and delivery of such Purchase Contracts, upon payment
therefor in accordance with the applicable definitive underwriting, purchase or similar agreement approved by the Board of Directors and
otherwise in accordance with the
provisions of such agreement and the applicable definitive Purchase Contract Agreement, such Purchase
Contracts will constitute valid and legally binding obligations of the Company enforceable against the Company in accordance with their terms.

9. With respect to the Units, assuming (a) the taking of all necessary corporate action by the Board of Directors to
authorize and approve the
issuance and delivery to the unit agent of the Securities that are the components of any Units, the issuance and terms of such Units and the terms
of the offering thereof so as not to violate any applicable law or agreement
or instrument then binding on the Company and (b) the due execution,
authentication, issuance and delivery, as applicable, of such Units and the Securities that are the components of such Units, in each case upon
payment therefor in accordance
with the applicable definitive underwriting, purchase or similar agreement approved by the Board of Directors and
otherwise in accordance with the provisions of such agreement, the applicable definitive Securities Agreements, the Charter and the
Bylaws of the
Company and the Delaware General Corporation Law, such Units will constitute valid and legally binding obligations of the Company,
enforceable against the Company in accordance with their terms.
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Our opinions set forth in paragraphs 4 through 9 above are subject to (i) the effects of
bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally, (ii) general equitable principles (whether considered
in a proceeding in equity or at
law) and (iii) an implied covenant of good faith and fair dealing.

In rendering the opinions set forth in paragraphs 5 and 9 above,
we have assumed that under the law of any jurisdiction in whose currency (or
whose currency is a component currency of a composite currency in which) any Securities are denominated or payable, if other than in U.S. dollars,
(A) no consent,
approval, authorization qualification or order of, or filing or registration with, any governmental agency or body or court of such
jurisdiction is required for the issuance or sale of the Securities by the Company and (B) the issuance or sale
of the Securities and compliance with the
terms and provisions thereof will not result in a breach or violation of any of the terms or provisions of any statute, rule, regulation or order of any
governmental agency or body or any court of such
jurisdiction.

We note that (i) a New York State statute provides that, with respect to a foreign currency obligation, a New York
State court shall render a
judgment or decree in such foreign currency and such judgment or decree shall be converted into currency of the United States at the rate of exchange
prevailing on the date of entry of such judgment or decree and
(ii) with respect to a foreign currency obligation, a U.S. federal court sitting in New York
State may award a judgment based in whole or in part in U.S. dollars, provided that we express no opinion as to the rate of exchange that such court
would apply.

We do not express any opinion herein concerning any law other than the law of the State of New York and the Delaware General
Corporation
Law.
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We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration
Statement and to the use of our name under the caption
“Legal Matters” in the Prospectus included in the Registration Statement.
 

Very truly yours,

/s/ Simpson Thacher & Bartlett LLP

SIMPSON THACHER & BARTLETT LLP



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated March 8, 2024, with respect to the consolidated financial statements of TaskUs, Inc., incorporated herein by
reference, and to the reference to our firm under the heading “Experts” in the prospectus.

/s/ KPMG LLP

Los Angeles, California
July 5, 2024
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Calculation of Filing Fee Tables

Form S-3
(Form Type)
TaskUs, Inc.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities and Carry Forward Securities
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Filing Fee
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Forward

 

Newly Registered Securities
 

Primary Offering of Securities
                         

Fees to Be
Paid                         

                         

    Equity  

Class A
Common

Stock, $0.01
par value

per  share (3)     (1)(2)   (1)(2)   (1)(2)             
                         

    Equity  

Preferred
Stock, $0.01

par value
per  share (3)     (1)(2)   (1)(2)   (1)(2)             

                         

    Other  
Depositary
Shares(3)     (1)(2)   (1)(2)   (1)(2)             

                         

    Debt  
Debt

Securities     (1)(2)   (1)(2)   (1)(2)             
                         

    Debt  

Guarantees
of Debt

Securities(4)     (1)(2)   (1)(2)   (1)(2)             
                         

    Other   Warrants(5)     (1)(2)   (1)(2)   (1)(2)             
                         

    Other  
Subscription 

Rights     (1)(2)   (1)(2)   (1)(2)             
                         

    Other  
Purchase
Contracts     (1)(2)   (1)(2)   (1)(2)             

                         

    Other   Units     (1)(2)   (1)(2)   (1)(2)             
                         

   

Unallocated 
(Universal)

Shelf   N/A   457(o)   (6)   (6)   $500,000,000  

$147.60
per

$1,000,000  $73,800.00(7)         
 

Secondary Offering Securities
                         

Fees to Be
Paid   Equity(8)  

Class A
Common

Stock, $0.01
par value
per  share   Other(8)  70,032,694 $13.23(8)   $926,532,541.62  

$147.60
per

$1,000,000  $136,756.20         
                         

Fees
Previously

Paid   N/A   N/A   N/A   N/A   N/A   N/A     N/A         
 

Carry Forward Securities
                         

Carry
Forward

Securities   N/A   N/A   N/A   N/A     N/A       N/A   N/A   N/A   N/A
                   

    Total Offering Amounts    $1,426,532,541.62    $210,556.20         
                   

    Total Fees Previously Paid         —         
                   

    Total Fee Offsets         —         
                   

    Net Fee Due            $210,556.20              
 
(1) Other than the allocated shares of Class A Common Stock, $0.01 par value per share (the “common
stock”) that may be sold by the selling

stockholders, the Registration Statement on Form S-3 to which this exhibit relates (the “Registration Statement”) registers such indeterminate
number or
amount, as the case may be, of the securities of each identified class as may from time to time be offered and sold at indeterminate
prices, which together shall have a maximum aggregate offering price not to exceed $500,000,000. The securities
covered by the Registration
Statement may be sold or otherwise distributed separately, or as units with other securities covered by the Registration Statement. The proposed
maximum offering price per security will be determined from time to time by
TaskUs, Inc. (“TaskUs”) in connection with the issuance by TaskUs
of the unallocated securities registered.

(2) The Registration Statement also covers an indeterminate amount of each identified class of securities as may be
issued upon conversion of, or in
exchange for, or upon exercise of, or pursuant to, convertible or exchangeable securities that provide for exercise or conversion into or purchase of
such securities of TaskUs, and an indeterminate amount of
additional securities that may become issuable to prevent dilution resulting from stock
splits, stock dividends or other similar transactions. Separate consideration may or may not be received for securities that are issuable on exercise,
conversion
or exchange of other securities or that are represented by depositary shares.

(3) The depositary shares being registered will be evidenced by depositary receipts issued under a deposit
agreement. If TaskUs elects to offer
fractional interests in common stock or preferred stock to the public, depositary receipts will be distributed to the investors purchasing the
fractional interests, and the common stock or preferred stock will be
issued to the depositary under the deposit agreement.

(4) No separate consideration will be paid in respect of the guarantees. Pursuant to Rule 457(n) under the
Securities Act of 1933, as amended (the
“Securities Act”), no separate fee is payable with respect to the guarantees of debt securities.

(5) The warrants covered by the Registration Statement may be warrants for common stock, preferred stock or debt
securities.



(6) Omitted pursuant to Rule 457(o) under the Securities Act and Instruction 2.A.iii.b to Item 16(b) of Form S-3.
(7) Calculated pursuant to Rule 457(o) under the Securities Act.
(8) Estimated solely for the purpose of determining the amount of the registration fee in accordance with Rule
457(c) under the Securities Act. The

price per share and aggregate offering price are based on the average of the high and low price of the common stock on July 2, 2024, as reported
on the Nasdaq Global Select Market. The proposed maximum
offering price per share of common stock will be determined from time to time by
the selling stockholders in connection with, and at the time of, the sale by the selling stockholder of their shares of common stock that are
registered under the
Registration Statement. The Registration Statement also covers an indeterminate amount of additional shares of common
stock that may become issuable to prevent dilution resulting from stock splits, stock dividends or other similar transactions.


