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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered (1)

Proposed

Maximum

Offering Price

Per Share

Proposed

Maximum

Aggregate

Offering Price
Amount of

Registration Fee (2)
Common stock, $0.001 par value per share 3,105,000 $13.40 $41,607,000 $4,768.16

(1) Includes 2,700,000 shares of common stock to be sold to the underwriter plus up to an additional 405,000 shares of common stock to
which the Registrant has granted the underwriter a 30-day option to purchase in order to cover any over-allotments.

(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended. Payment of the registration fee at the time of
filing of the Registrant�s registration statement on Form S-3, filed with the Securities and Exchange Commission on May 30, 2012, was
deferred pursuant to Rules 456(b) and 457(r) under the Securities Act, and is paid herewith.
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PROSPECTUS SUPPLEMENT

To Prospectus dated May 30, 2012

2,700,000 Shares

ENDOLOGIX, INC.

Common Stock

�  Endologix, Inc. is offering 2,700,000 shares.

�  The last reported sale price of our common stock on May 30, 2012
was $14.10 per share.

�  Trading symbol: Nasdaq Global Select Market �ELGX

This investment involves a high degree of risk. See �Risk Factors� beginning on page S-6 in this prospectus supplement.
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Per
Share Total

Public offering price $ 13.40 $ 36,180,000
Underwriting discount $ 0.40 $ 1,080,000
Proceeds, before expenses, to us $ 13.00 $ 35,100,000

The underwriter has a 30-day option to purchase up to 405,000 additional shares of common stock to cover over-allotments, if any. If the
underwriter exercises this option in full, the total underwriting discount will be $1,242,000, and our total proceeds before expenses, will be
$40,365,000.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement and the accompanying base prospectus are truthful or complete. Any representation to the
contrary is a criminal offense.

Piper Jaffray
The date of this prospectus supplement is May 31, 2012.
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This prospectus supplement incorporates by reference important information. You may obtain the information incorporated by reference without
charge by following the instructions under �Where You Can Find Additional Information� appearing below before deciding to invest in our
common stock.

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of our common
stock and supplements information contained in the accompanying base prospectus and the documents incorporated by reference into the
accompanying base prospectus. The second part is the accompanying base prospectus, which gives more general information, some of which
may not apply to this offering of our common stock. To the extent the information contained in this prospectus supplement differs or varies from
the information contained in the accompanying base prospectus or any document incorporated by reference, the information in this prospectus
supplement shall control.

All references in this prospectus supplement and the accompanying base prospectus to �we,� �us,� �our� or similar references refer to Endologix, Inc.
and its subsidiaries on a consolidated basis, except where the context otherwise requires or as otherwise indicated.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying base
prospectus and any related free writing prospectuses that we may authorize to be provided to you. We have not, and the underwriter has not,
authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. This prospectus supplement and the accompanying base prospectus are not an offer to sell our common stock nor are they
soliciting an offer to buy our common stock in any jurisdiction where the offer or sale is not permitted. You should not assume that the
information contained in this prospectus supplement, the accompanying base prospectus and any related free writing prospectuses is accurate on
any date subsequent to the date set forth on the front of the document or that any information we have incorporated by reference is correct on
any date subsequent to the date of the document incorporated by reference, even though this prospectus supplement and any accompanying base
prospectus are delivered or common stock are sold on a later date. Our business, financial condition, results of operations and prospects may
have changed since those dates.

We own or have rights to trademarks, trade names or service marks that we use in conjunction with the operation of our business. Each
trademark, trade name or service mark of any other company appearing in this prospectus supplement or the accompanying base prospectus
belongs to its holder. Use or display by us of other parties� trademarks, trade names or service marks is not intended to and does not imply a
relationship with, or endorsement or sponsorship by us of, the trademark, trade name or service mark owner.
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The industry and market data contained or incorporated by reference in this prospectus supplement are based either on our management�s own
estimates or on independent industry publications, reports by market research firms or other published independent sources. Although we believe
these sources are reliable, we have not independently verified the information and cannot guarantee its accuracy and completeness, as industry
and market data are subject to change and cannot always be verified with complete certainty due to limits on the availability and reliability of
raw data, the voluntary nature of the data gathering process and other limitations and uncertainties inherent in any statistical survey of market
shares. Accordingly, you should be aware that the industry and market data contained or incorporated by reference in this prospectus
supplement, and estimates and beliefs based on such data, may not be reliable. Unless otherwise indicated, all information contained or
incorporated by reference in this prospectus supplement concerning our industry in general or any segment thereof, including information
regarding our general expectations and market opportunity, is based on management�s estimates using internal data, data from industry related
publications, consumer research and marketing studies and other externally obtained data.

S-3
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary is qualified in its entirety by, and should be read together with, the more detailed information and financial statements
and related notes thereto incorporated by reference in this prospectus supplement and the accompanying base prospectus. Before you decide to
invest in our common stock, you should read the entire prospectus supplement and the accompanying base prospectus carefully, including the
risk factors and the financial statements and related notes incorporated by reference in this prospectus supplement and the accompanying base
prospectus.

Company Overview

We develop, manufacture, market and sell innovative medical devices for the treatment of aortic disorders. Our principal product is a stent graft
and delivery catheter, or ELG System, for the treatment of abdominal aortic aneurysms, or AAA, through minimally-invasive endovascular
repair. We sell our products through our U.S. and European sales force. In certain European countries, and in other parts of the world, our
products are sold through third-party distributors. Sales of our ELG System (including extensions and accessories) to hospitals in the U.S., and
to hospitals and third-party distributors abroad, provide the sole source of our reported revenue. Our ELG System consists of (i) a self-expanding
cobalt chromium alloy stent covered by expanded polytetrafluoroethylene, which is commonly referred to as ePTFE, graft material, which we
refer to as our ELG Device, and (ii) an accompanying delivery catheter. Once our ELG Device is fixed in its proper position within the
abdominal aorta, it provides a conduit for blood flow, thereby relieving pressure within the weakened or �aneurysmal� section of the vessel wall,
which greatly reduces the potential for the AAA to rupture.

Corporate Information

We were incorporated in California in March 1992 under the name Cardiovascular Dynamics, Inc. and reincorporated in Delaware in June 1993.
In January 1999, we merged with privately held Radiance Medical Systems, Inc. and changed our name to Radiance Medical Systems, Inc. and
in May 2002, we merged with privately held Endologix, Inc., and changed our name to Endologix, Inc. More comprehensive information about
our products and us is available through our website at www.endologix.com. The information on our website is not incorporated by reference
into this prospectus supplement, the accompanying base prospectus or any other report we file with or furnish to the Commission. Our main
offices are located at 11 Studebaker, Irvine, California 92618, and our telephone number is (949) 595-7200.

S-4
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THE OFFERING

Common stock offered by us 2,700,000 shares

Common stock to be outstanding immediately after this offering

60,927,793 shares

Initial offering price per share to the public $13.40 per share

Over-allotment option The underwriter has a 30-day option to purchase up to 405,000
additional shares of common stock from us to cover
over-allotments, if any.

Use of proceeds We intend to use the net proceeds from this offering for general
corporate purposes, which may include sales and marketing
investments, research and development, capital expenditures,
working capital and general and administrative expenses. See the
section titled �Use of Proceeds.�

Risk factors This investment involves a high degree of risk. You should read
the �Risk Factors� section of this prospectus supplement and in the
documents incorporated by reference in this prospectus
supplement for a discussion of factors to consider before deciding
to purchase shares of our common stock.

Nasdaq Global Select Market symbol ELGX
Unless otherwise indicated, the information in this prospectus supplement assumes no exercise of the underwriter�s over-allotment option to
purchase 405,000 additional shares of common stock.

The number of shares of common stock that will be outstanding immediately after this offering is based on 58,227,793 shares of common stock
outstanding as of March 31, 2012 and excludes:

� 6,005,287 shares of common stock issuable upon the exercise of outstanding options as of March 31, 2012, with a weighted
average exercise price of $4.54 per share; and

� 695,577 shares of common stock reserved for future issuance under our equity compensation plans, consisting of 244,464 shares
of common stock reserved for issuance under our 2006 Stock Incentive Plan and 451,113 shares of common stock reserved for
issuance under our 2006 Employee Stock Purchase Plan, as well as any automatic increases in the number of shares of our
common stock reserved for future issuance under these equity compensation plans.

Edgar Filing: ENDOLOGIX INC /DE/ - Form 424B5

Table of Contents 10



S-5

Edgar Filing: ENDOLOGIX INC /DE/ - Form 424B5

Table of Contents 11



Table of Contents

RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the risks described under �Risk Factors� in our
most recent Annual Report on Form 10-K, any updates to such risks described in our subsequent Quarterly Reports on Form 10-Q, as well as all
of the other information contained in this prospectus supplement and the accompanying base prospectus, and incorporated by reference into this
prospectus supplement and the accompanying base prospectus, including our financial statements and related notes, before investing in our
common stock. If any of the possible events described in those sections actually occur, our business, business prospects, cash flow, results of
operations or financial condition could be harmed. In this case, the trading price of our common stock could decline, and you might lose all or
part of your investment in our common stock. Additional risks and uncertainties not presently known to us or that we currently deem immaterial
may also impair our operations.

S-6
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

In addition to historical information, this prospectus supplement and the accompanying base prospectus and the documents incorporated by
reference herein and therein contain forward looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, that concern matters that
involve risks and uncertainties that could cause actual results to differ materially from those projected in the forward-looking statements. These
forward-looking statements are intended to qualify for the safe harbor from liability established by the Private Securities Litigation Reform Act
of 1995. All statements other than statements of historical fact contained in this prospectus supplement and the accompany base prospectus,
including statements regarding future events, our future financial performance, our future business strategy and the plans and objectives of
management for future operations, are forward-looking statements. We have attempted to identify forward-looking statements by terminology
including �anticipates,� �believes,� �can,� �continue,� �could,� �estimates,� �expects,� �intends,� �may,� �plans,� �potential,� �predicts,� �should� or �will� or the negative of
these terms or other comparable terminology. Although we do not make forward-looking statements unless we believe we have a reasonable
basis for doing so, we cannot guarantee their accuracy. Such forward-looking statements are subject to risks, uncertainties and other factors that
could cause actual results and the timing of certain events to differ materially from future results expressed or implied by such forward-looking
statements. Actual results could differ materially from those projected in forward-looking statements as a result of the following factors, among
others:

� continued market acceptance of our endovascular systems;

� our ability to successfully incorporate the technology obtained as part of our acquisition of Nellix, Inc. into our business;

� the level and availability of third party payor reimbursement for our products;

� our ability to effectively manage our anticipated growth;

� our ability to protect our intellectual property rights and proprietary technologies;

� our ability to operate without infringing the intellectual property rights and proprietary technology of third parties;

� our ability to effectively develop new or complementary technologies;

� development and management of our business and anticipated trends of our business;

� our ability to attract, retain, and motivate qualified personnel;

� our ability to manufacture product to meet demand;

� the nature of regulatory requirements that apply to us, our suppliers, and competitors, and our ability to obtain and maintain any
required regulatory approvals;
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� our ability to maintain adequate liquidity to fund our operational needs;

� our ability to effectively compete with the products offered by our competitors;

� general macroeconomic and world-wide business conditions; and

� other risks set forth under �Risk Factors� beginning on page S-6 in this prospectus supplement, the accompanying base prospectus,
and in the documents we have incorporated by reference into this prospectus supplement and the accompanying base prospectus.

S-7
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Readers are urged to carefully review and consider the various disclosures made by us, which attempt to advise interested parties of the risks,
uncertainties, and other factors that may affect our business, operating results and financial condition, and the value of our common stock,
including without limitation the disclosures made under the caption �Risk Factors� in this prospectus supplement and in the documents we have
incorporated by reference into this prospectus supplement, for a discussion of other important factors that may cause our actual results to differ
materially from those expressed or implied by our forward-looking statements. As a result of these factors, the forward-looking statements in
this prospectus supplement may not prove to be accurate. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy
may be material. In light of the significant uncertainties in these forward-looking statements, you should not regard these statements as a
representation or warranty by us or any other person that we will achieve our objectives and plans in any specified time frame, or at all.

Our forward-looking statements speak only as of the date each such statement is made. We expressly disclaim any intent or obligation to update
any forward-looking statements after the date hereof to conform such statements to actual results or to changes in our opinions or expectations,
except as required by applicable law or the rules of The Nasdaq Stock Market, LLC.

S-8
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the shares of our common stock in this offering will be approximately $34.8 million, or
approximately $40.1 million if the underwriter exercises in full its over-allotment option to purchase additional shares of common stock, in each
case after deducting estimated offering expenses payable by us.

We intend to use the net proceeds from this offering for general corporate purposes, which may include sales and marketing investments,
research and development, capital expenditures, working capital and general and administrative expenses. While we have no present
understandings, commitments or agreements to enter into any potential significant acquisitions, we may use a portion of the net proceeds to
acquire or invest in products, technologies, businesses or other assets that complement our business. Accordingly, management will retain broad
discretion as to the allocation of the net proceeds of this offering. Pending our use of the net proceeds as described above, we intend to invest the
net proceeds in investment-grade, interest-bearing securities.

S-9
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DESCRIPTION OF COMMON STOCK WE ARE OFFERING

General

Our authorized capital stock consists of 75,000,000 shares of common stock, par value $0.001 per share, and 5,000,000 shares of preferred
stock, par value $0.001 per share. As of May 25, 2012, there were 58,439,817 shares of common stock outstanding and no shares of preferred
stock outstanding.

Common Stock

Our common stock is listed for trading on The Nasdaq Global Select Market under the trading symbol �ELGX.� The last reported sale price of our
common stock on May 30, 2012 was $14.10 per share. Additional material terms and provisions of our common stock are described under the
caption �Description of Capital Stock We May Offer� starting on page 7 of the accompanying base prospectus.

S-10
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DILUTION

If you purchase our common stock in this offering, your ownership interest will be diluted to the extent of the difference between the public
offering price per share and the pro forma net tangible book value per share of our common stock after this offering. Net tangible book value per
share is determined by dividing the number of outstanding shares of our common stock into our net tangible book value, which consists of total
tangible assets (total assets less intangible assets) less total liabilities. As of March 31, 2012, we had a historical net tangible book value of
($8,588,000), or approximately ($0.15) per share.

Investors participating in this offering will incur immediate, substantial dilution. After giving effect to the sale of our common stock in this
offering at a public offering price of $13.40 per share, and after deducting underwriting discounts and commissions and estimated offering
expenses payable by us, our net tangible book value as of March 31, 2012 would have been approximately $26,212,000, or approximately $0.43
per share of common stock. This represents an immediate increase in net tangible book value of approximately $0.58 per share to existing
stockholders, and an immediate dilution of approximately $12.97 per share to investors participating in this offering.

The following table illustrates this per share dilution:

Public offering price per share $ 13.40
Historical net tangible book value per share as of March 31, 2012 ($ 0.15) 
Increase in net tangible book value per share after this offering $ 0.58

Net tangible book value per share after this offering $ 0.43

Dilution per share to investors participating in this offering $ 12.97

If the underwriter exercises in full its option to purchase 405,000 additional shares of common stock at an assumed public offering price of
$13.40 per share, after deducting estimated offering expenses payable by us, our net tangible book value as of March 31, 2012 would have been
approximately $31,477,000, or approximately $0.51 per share of common stock. This represents an immediate increase in net tangible book
value of approximately $0.66 per share to existing stockholders, and an immediate dilution of approximately $12.89 per share to investors
participating in this offering.

The above discussion and tables also assume no exercise of any outstanding stock options. As of March 31, 2012, there were:

� 6,005,287 shares of common stock issuable upon the exercise of outstanding options, with a weighted average exercise price of
$4.54 per share; and

� 695,577 shares of common stock reserved for future issuance under our equity compensation plans, consisting of 244,464 shares
of common stock reserved for issuance under our 2006 Stock Incentive Plan and 451,113 shares of common stock reserved for
issuance under our 2006 Employee Stock Purchase Plan, as well as any automatic increases in the number of shares of our
common stock reserved for future issuance under these equity compensation plans.

To the extent that any of these options are exercised, new options are issued under our equity compensation plans or we issue additional shares
of common stock in the future, there will be further dilution to investors participating in this offering.

S-11
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UNDERWRITING

We are offering the shares of common stock described in this prospectus supplement to Piper Jaffray & Co., or Piper Jaffray. Subject to the
terms and conditions of the purchase agreement, we have agreed to sell to Piper Jaffray, and Piper Jaffray has agreed to purchase all of the
2,700,000 shares offered by us in this offering.

Piper Jaffray is offering the shares of our common stock, when, as and if issued to and accepted by it, subject to approval of legal matters by its
counsel, including the validity of the common stock and other conditions contained in the purchase agreement, such as the receipt by the
underwriter of officers� certificates and legal opinions. Piper Jaffray initially offered the shares to the public at $13.40 per share. The underwriter
reserves the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part.

We have granted Piper Jaffray an option to buy up to 405,000 additional shares of common stock from us to cover over-allotments. Piper Jaffray
may exercise this option at any time and from time to time during the 30-day period from the date of this prospectus supplement. If any
additional shares of common stock are purchased, Piper Jaffray will offer the additional shares on the same terms as those on which the shares
are being offered.

Piper Jaffray has agreed to purchase the shares of our common stock from us at a price of $13.00 per share, which will result in proceeds to us,
after deducting estimated offering expenses, of approximately $34.8 million assuming no exercise of the over-allotment option granted to Piper
Jaffray, and approximately $40.1 million assuming full exercise of the over-allotment option. Piper Jaffray proposes to offer the shares of our
common stock from time to time for sale in one or more transactions in the over-the-counter market, through negotiated transactions or
otherwise at market prices prevailing at the time of sale, at prices related to prevailing market prices or negotiated prices, subject to receipt and
acceptance by it and subject to its right to reject any order in whole or in part. Piper Jaffray may effect such transactions by selling shares of our
common stock to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions from
Piper Jaffray and/or purchaser of shares of our common stock for whom it may act as agent or to whom it may sell as principal.

We estimate that the total fees and expenses payable by us will be approximately $300,000, which includes $100,000 that we have agreed to
reimburse Piper Jaffray for fees incurred by it in connection with this offering.

We have agreed to indemnify Piper Jaffray against certain liabilities, including civil liabilities under the Securities Act, or to contribute to
payments that Piper Jaffray may be required to make in respect of those liabilities.

We, our directors and executive officers and Essex Woodlands Health Ventures are subject to lock-up agreements that prohibit us and them from
offering for sale, pledging, announcing the intention to sell, selling, contracting to sell, selling any option or contract to purchase, purchasing any
option or contract to sell, granting any option, right or warrant to purchase, making any short sale, otherwise transferring or disposing of any
shares of our common stock or any securities convertible into, exercisable or exchangeable for or that represent the right to receive our common
stock, entering into any swap or other agreement that transfers any of the economic consequences of ownership of our common stock, making
any demand for or exercising any right with respect to the registration of our common stock or any security convertible into or exercisable or
exchangeable for our common stock (except with respect to securities issued pursuant to our equity incentive plans) or publicly disclosing the
intention to do any of the foregoing for a period of at least 90 days following the date of this prospectus supplement without the prior written
consent of Piper Jaffray.

S-12
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The lock-up agreements provide exceptions for (1) our sales in connection with the exercise of options granted and the granting of options to
purchase additional shares under the our existing stock option plans, (2) the transfer of shares of our common stock to us in satisfaction of
withholding obligations upon exercise or vesting of equity awards, (3) transfers to others as gifts or for bona fide estate or tax planning purposes,
subject to certain requirements, including that the transferee be subject to the same lock-up terms, and (4) certain other exceptions.

The 90-day lock-up period in all of the lock-up agreements is subject to extension if (i) during the last 17 days of the lock-up period we issue an
earnings release or material news or a material event relating to us occurs or (ii) prior to the expiration of the lock-up period, we announce that
we will release earnings results during the 16-day period beginning on the last day of the lock-up period, in which case the restrictions imposed
in these lock-up agreements shall continue to apply until the expiration of the 18-day period beginning on the issuance of the earnings release or
the occurrence of the material news or material event, unless Piper Jaffray waives the extension in writing.

Our shares are quoted on The Nasdaq Global Select Market under the symbol �ELGX.�

To facilitate the offering, Piper Jaffray may engage in transactions that stabilize, maintain or otherwise affect the price of our common stock
during and after the offering. Specifically, Piper Jaffray may over-allot or otherwise create a short position in the common stock for its own
account by selling more shares of common stock than we have sold to Piper Jaffray. Short sales involve the sale by Piper Jaffray of a greater
number of shares than Piper Jaffray is required to purchase in the offering. Piper Jaffray may close out any short position by either exercising its
option to purchase additional shares or purchasing shares in the open market.

In addition, Piper Jaffray may stabilize or maintain the price of the common stock by bidding for or purchasing shares of common stock in the
open market and may impose penalty bids. If penalty bids are imposed, selling concessions allowed to syndicate members or other
broker-dealers participating in the offering are reclaimed if shares of common stock previously distributed in the offering are repurchased,
whether in connection with stabilization transactions or otherwise. The effect of these transactions may be to stabilize or maintain the market
price of the common stock at a level above that which might otherwise prevail in the open market. The imposition of a penalty bid may also
affect the price of the common stock to the extent that it discourages resales of the common stock. The magnitude or effect of any stabilization
or other transactions is uncertain. These transactions may be effected on The Nasdaq Global Select Market or otherwise and, if commenced, may
be discontinued at any time. Piper Jaffray may also engage in passive market making transactions in our common stock. Passive market making
consists of displaying bids on The Nasdaq Global Select Market limited by the prices of independent market makers and effecting purchases
limited by those prices in response to order flow. Rule 103 of Regulation M promulgated by the Commission limits the amount of net purchases
that each passive market maker may make and the displayed size of each bid. Passive market making may stabilize the market price of the
common stock at a level above that which might otherwise prevail in the open market and, if commenced, may be discontinued at any time.

This prospectus supplement and the accompanying base prospectus in electronic format may be made available on the web site maintained by
Piper Jaffray and Piper Jaffray may distribute base prospectuses and prospectus supplements electronically.

Piper Jaffray has in the past performed financial advisory and related services for us and was paid customary fees. From time to time in the
ordinary course of their respective businesses, Piper Jaffray and certain of its affiliates may in the future engage in commercial banking or
investment banking transactions with, or provide financial advisory services to, us and our affiliates.

S-13
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LEGAL MATTERS

Various legal matters with respect to the validity of the common stock offered by this prospectus supplement will be passed upon for us by
Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, California. K&L Gates LLP, Irvine, California, is counsel for
Piper Jaffray in connection with this offering.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is included in
Management�s Report on Internal Control Over Financial Reporting) incorporated in this prospectus supplement by reference to the Annual
Report on Form 10-K for the year ended December 31, 2011 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, our independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the Commission a registration statement on Form S-3 under the Securities Act with respect to the shares of common stock
we are offering under this prospectus supplement. This prospectus supplement and the accompanying base prospectus do not contain all of the
information set forth in the registration statement and the exhibits to the registration statement. For further information with respect to us and the
common stock we are offering under this prospectus supplement and the accompanying base prospectus, we refer you to the registration
statement and the exhibits and schedules filed as a part of the registration statement. Statements contained in this prospectus supplement as to the
contents of any contract or any other document referred to are not necessarily complete, and in each instance, we refer you to the copy of the
contract or other document filed as an exhibit to the registration statement. Each of these statements is qualified in all respects by this reference.

We also file annual, quarterly and current reports, proxy statements and other information with the Commission. You may read and copy the
registration statement, as well as any other material we file with the Commission, at the Commission�s Public Reference Room at 100 F Street,
NE, Washington, D.C. 20549. Please call the Commission at 1-800-SEC-0330 for more information on the Public Reference Room. The
Commission maintains an Internet site that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the Commission, including us. The Commission�s website can be found at http://www.sec.gov.

Our web address is www.endologix.com. We make available free of charge, on or through the investor relations section of our website, annual
reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant
to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we electronically file such material with, or furnish it to,
the Commission. The information found on our website is not part of this prospectus supplement, the accompanying base prospectus or any
other report we file with or furnish to the Commission.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Commission allows us to incorporate by reference the information we file with it, which means that we can disclose important information
to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus supplement. We
incorporate by reference into this prospectus supplement the documents listed below, and any future filings we make with the Commission under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until the offering of securities covered by this prospectus supplement is completed
(except for information furnished under Item 2.02 or Item 7.01 of Form 8-K, and any exhibits relating to such information, which is neither
deemed filed nor incorporated by reference herein):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2011, filed with the Commission on March 6, 2012;

� our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2012, filed with the Commission on May 10, 2012;

� our Current Reports on Form 8-K filed with the Commission on February 24, 2012, March 28, 2012 and May 30, 2012;

� the information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended
December 31, 2011 from our definitive proxy statement on Schedule 14A (other than information furnished rather than filed)
filed with the Commission on April 20, 2012; and

� the description of our common stock contained in our Registration Statement on Form 8-A, filed with the Commission on
June 18, 1996, including any amendment or report filed for the purpose of updating such description.

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

The information relating to us contained in this prospectus supplement should be read together with the information in the documents
incorporated by reference. In addition, certain information, including financial information, contained in this prospectus supplement, the
accompanying base prospectus or incorporated by reference in this prospectus supplement and the accompanying base prospectus should be read
in conjunction with documents we have filed with the Commission.

We will provide to each person, including any beneficial holder, to whom a prospectus supplement is delivered, at no cost, upon written or oral
request, a copy of any or all of the information that has been incorporated by reference in the prospectus supplement but not delivered with the
prospectus supplement. Requests for documents should be by writing to or telephoning us at the following address: Investor Relations,
Endologix, Inc., 11 Studebaker, Irvine, California 92618; (949) 595-7200. Exhibits to these filings will not be sent unless those exhibits have
been specifically incorporated by reference in such filings.
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PROSPECTUS

Common Stock

Preferred Stock

Debt Securities

Warrants

From time to time, we may offer and sell our securities in one or more offerings, in amounts, at prices and on the terms that we will determine at
the time of the offering and which will be set forth in a prospectus supplement, which may also add, update or change information contained in
this prospectus.

We will provide specific terms of the offerings of our securities in one or more supplements to this prospectus. You should read this prospectus,
the information incorporated, or deemed to be incorporated, by reference in this prospectus and any prospectus supplement carefully before you
invest. This prospectus may not be used to offer or sell our common stock unless accompanied by a prospectus supplement or free
writing prospectus.

Our principal executive offices are located at 11 Studebaker, Irvine California 92618, and our telephone number is (949) 595-7200.

Our common stock is listed on The Nasdaq Global Select Market under the symbol �ELGX.�

Investing in our securities involves various risks. See the section entitled �Risk Factors� on page 2 for more
information on these risks. Additional risks associated with an investment in us as well as with our securities
will be described in the related prospectus supplements.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The securities may be sold by us to or through underwriters or dealers, directly to purchasers or through agents designated from time to time. For
additional information on the methods of sale, you should refer to the section entitled �Plan of Distribution� in this prospectus. If any underwriters,
dealers or agents are involved in the sale of any securities with respect to which this prospectus is being delivered, the names of such
underwriters or agents and any applicable fees, discounts or commissions, details regarding over-allotment options, if any, and the net proceeds
to us will be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive from such
sale will also be set forth in a prospectus supplement.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or the
Commission, as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act, using
a �shelf� registration process. Each time we offer securities under this prospectus, we will provide a prospectus supplement that will contain more
specific information about the terms of the offering. We may also add, update or change in a prospectus supplement any of the information
contained in this prospectus or in documents we have incorporated by reference into this prospectus. Any statement that we make in this
prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement. This prospectus, together with
the applicable prospectus supplements and the documents incorporated by reference into this prospectus, includes all material information
relating to this offering. You should carefully read both this prospectus and the applicable prospectus supplement, together with the additional
information described under the headings �Incorporation of Certain Information by Reference� and �Where You Can Find More Information� before
buying securities in this offering.

You should rely only on the information contained in or incorporated by reference into this prospectus or any applicable prospectus supplement.
No dealer, salesperson or any other person is authorized to give any information or to make any representation other than the information and
representations contained in or incorporated by reference into this prospectus or any applicable prospectus supplement. If different information
is given or different representations are made, you may not rely on that information or those representations as having been authorized by us.
You may not imply from the delivery of this prospectus and any applicable prospectus supplement, nor from a sale made under this prospectus
and any applicable prospectus supplement, that our affairs are unchanged since the date of this prospectus and any applicable prospectus
supplement or that the information contained in any document incorporated by reference is accurate as of any date other than the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus and any applicable prospectus supplement or any sale
of a security. This prospectus and any applicable prospectus supplement may only be used where it is legal to sell the securities.

We own or have rights to trademarks or trade names that we use in conjunction with the operation of our business. Each trademark, trade name
or service mark of any other company appearing in this prospectus supplement or the accompanying prospectus belongs to its holder. Use or
display by us of other parties� trademarks, trade names or service marks is not intended to and does not imply a relationship with, or endorsement
or sponsorship by us of, the trademark, trade name or service mark owner. Unless otherwise mentioned or unless the context requires otherwise,
all references in this prospectus to the terms �Endologix,� �we,� �our,� and �us� or similar references refer to Endologix, Inc. and our consolidated
subsidiaries.

1
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PROSPECTUS SUMMARY

This summary may not contain all the information that you should consider before investing in our securities. You should read the entire
prospectus and the information incorporated by reference in this prospectus carefully, including the factors described under the heading �Risk
Factors� in this prospectus beginning on page 2 and the financial data and related notes and other information incorporated by reference in
this prospectus, before making an investment decision.

ENDOLOGIX, INC.

We develop, manufacture, market and sell innovative medical devices for the treatment of aortic disorders. Our principal product is a stent graft
and delivery catheter, or ELG System, for the treatment of abdominal aortic aneurysms, or AAA, through minimally-invasive endovascular
repair. We sell our products through our U.S. and European sales force. In certain European countries, and in other parts of the world, our
products are sold through third-party distributors. Sales of our ELG System (including extensions and accessories) to hospitals in the U.S., and
to hospitals and third-party distributors abroad, provide the sole source of our reported revenue. Our ELG System consists of (i) a self-expanding
cobalt chromium alloy stent covered by expanded polytetrafluoroethylene (commonly referred to as ePTFE) graft material, which we refer to as
our ELG Device, and (ii) an accompanying delivery catheter. Once our ELG Device is fixed in its proper position within the abdominal aorta, it
provides a conduit for blood flow, thereby relieving pressure within the weakened or �aneurysmal� section of the vessel wall, which greatly
reduces the potential for the AAA to rupture.

We were incorporated in California in March 1992 under the name Cardiovascular Dynamics, Inc. and reincorporated in Delaware in June 1993.
In January 1999, we merged with privately held Radiance Medical Systems, Inc. and changed our name to Radiance Medical Systems, Inc. and
in May 2002, we merged with privately held Endologix, Inc., and changed our name to Endologix, Inc. More comprehensive information about
our products and us is available through our worldwide web site at www.endologix.com. The information on our website is not incorporated by
reference into this prospectus. Our main offices are located at 11 Studebaker, Irvine, California 92618, and our telephone number is
(949) 595-7200.

RISK FACTORS

An investment in our securities involves a high degree of risk. Before making an investment decision, you should carefully consider the risks
described under �Risk Factors� in the applicable prospectus supplement and in our most recent Annual Report on Form 10-K, or any updates in
our Quarterly Reports on Form 10-Q, together with all of the other information appearing in this prospectus or incorporated by reference into
this prospectus and any applicable prospectus supplement, in light of your particular investment objectives and financial circumstances. Our
business, financial condition or results of operations could be materially adversely affected by any of these risks. The trading price of our
common stock could decline due to any of these risks, and you may lose all or part of your investment. The risks described in this prospectus, or
incorporated by reference to this prospectus or any prospectus supplement, are not the only risks we face. Additional risks that we face and
uncertainties not presently known to us or that we currently deem immaterial may also impair our business, financial condition and operating
results. In addition to the foregoing, risks related to the securities include:

Management may have broad discretion as to the use of the proceeds from any offerings pursuant to this registration statement, and we may
not use the proceeds effectively.

Unless the uses of proceeds for any specific offering are specifically defined in a prospectus supplement, we will not designate any portion of the
net proceeds from an offering to be used for any particular purpose. Accordingly,

2
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our management will have broad discretion as to the application of the net proceeds from such offering, and could spend the proceeds in ways
that do not necessarily improve our operating results or enhance the value of our common stock.

Depending on the price at which we sell our securities, you may experience immediate dilution in the book value per share of the common
stock you purchase.

We may in the future issue previously authorized and unissued shares of our common stock and securities convertible or exchangeable for shares
of our common stock, resulting in the dilution of the ownership interests of our present stockholders and purchasers of common stock offered
hereby. We may offer shares of our common stock and securities convertible or exchangeable for shares of our common stock at market prices
or at a discount or premium to market prices. If the price at which we sell our common stock or securities convertible or exchangeable for shares
of our common stock is substantially higher than the book value per share of our common stock, you will suffer substantial dilution in the net
tangible book value of the common stock you purchase in such offering.

3
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

In addition to historical information, this prospectus and the documents incorporated by reference in this prospectus contain forward looking
statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, that concern matters that involve risks and uncertainties that could cause actual results to differ materially from those projected in
the forward-looking statements. These forward-looking statements are intended to qualify for the safe harbor from liability established by the
Private Securities Litigation Reform Act of 1995. All statements other than statements of historical fact contained in this prospectus, including
statements regarding future events, our future financial performance, our future business strategy and the plans and objectives of management
for future operations, are forward-looking statements. We have attempted to identify forward-looking statements by terminology including
�anticipates,� �believes,� �can,� �continue,� �could,� �estimates,� �expects,� �intends,� �may,� �plans,� �potential,� �predicts,� �should� or �will� or the negative of these
terms or other comparable terminology. Although we do not make forward-looking statements unless we believe we have a reasonable basis for
doing so, we cannot guarantee their accuracy. Such forward-looking statements are subject to risks, uncertainties and other factors that could
cause actual results and the timing of certain events to differ materially from future results expressed or implied by such forward-looking
statements. Actual results could differ materially from those projected in forward-looking statements as a result of the following factors, among
others:

� continued market acceptance of our endovascular systems;

� our ability to successfully incorporate the technology obtained as part of the Nellix acquisition into our business;

� the level and availability of third party payor reimbursement for our products;

� our ability to effectively manage our anticipated growth;

� our ability to protect our intellectual property rights and proprietary technologies;

� our ability to operate without infringing the intellectual property rights and proprietary technology of third parties;

� our ability to effectively develop new or complementary technologies;

� development and management of our business and anticipated trends of our business;

� our ability to attract, retain, and motivate qualified personnel;

� our ability to manufacture product to meet demand;

� the nature of regulatory requirements that apply to us, our suppliers, and competitors, and our ability to obtain and maintain any
required regulatory approvals;
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� our ability to maintain adequate liquidity to fund our operational needs;

� our ability to effectively compete with the products offered by our competitors;

� general macroeconomic and world-wide business conditions; and

� other risks set forth under the heading �Risk Factors� in this prospectus beginning on page 2.
Readers are urged to carefully review and consider the various disclosures made by us, which attempt to advise interested parties of the risks,
uncertainties, and other factors that may affect our business, operating results and financial condition, and the value of our common stock and
other securities, including without limitation the disclosures made under the caption �Risk Factors� in this prospectus and in the documents we
have incorporated by reference into this prospectus, for a discussion of other important factors that may cause our actual results to differ
materially from those expressed or implied by our forward-looking statements. As a result of these factors, the forward-looking statements in
this prospectus may prove to be accurate. Furthermore, if our forward-looking
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statements prove to be inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these forward-looking statements,
you should not regard these statements as a representation or warranty by us or any other person that we will achieve our objectives and plans in
any specified time frame, or at all.

Our forward-looking statements speak only as of the date of this prospectus and in other filings we make with the Commission. We expressly
disclaim any intent or obligation to update any forward-looking statements after the date hereof to conform such statements to actual results or to
changes in our opinions or expectations, except as required by applicable law or the rules of The Nasdaq Stock Market, LLC.

5
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RATIO OF EARNINGS TO FIXED CHARGES

Our earnings were insufficient to cover fixed charges in each of the years in the five-year period ended December 31, 2011 and in the three
months ended March 31, 2012. For the periods indicated in the foregoing sentence, we had no outstanding shares of preferred stock with
required dividend payments. Our deficiency of earnings available to cover fixed charges for the years ended December 31, 2011, 2010, 2009,
2008 and 2007 and the three months ended March 31, 2012 was, in each case, $(28,816,000), $(4,384,000), $(2,413,000), $(11,992,000),
$(15,075,000) and $(16,129,000), respectively. Since earnings were insufficient to cover fixed charges for the five-year period ended
December 31, 2011 and the three months ended March 31, 2012, we are unable to provide ratios of earnings to fixed charges for each respective
period.

USE OF PROCEEDS

Unless otherwise indicated in any accompanying prospectus supplement, we expect to use the net proceeds from the sale of the offered securities
for general corporate purposes, which may include sales and marketing investments, research and development, capital expenditures, working
capital and general and administrative expenses. While we have no present understandings, commitments or agreements to enter into any
potential significant acquisitions, we may use a portion of the net proceeds to acquire or invest in products, technologies, businesses or other
assets that complement our business. Accordingly, management will retain broad discretion as to the allocation of the net proceeds of this
offering. Pending our use of the net proceeds as described above, we intend to invest the net proceeds in investment-grade, interest-bearing
securities.

6
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DESCRIPTION OF CAPITAL STOCK WE MAY OFFER

General

Our authorized capital stock consists of 75,000,000 shares of common stock, par value $0.001 per share, and 5,000,000 shares of preferred
stock, par value $0.001 per share. As of May 25, 2012, there were 58,439,817 shares of common stock outstanding and no shares of preferred
stock outstanding.

The following description of our common stock and preferred stock, together with the additional information included in any applicable
prospectus supplements or related free writing prospectuses, summarizes the material terms and provisions of these types of securities, but it is
not complete. For the complete terms of our common stock and preferred stock, please refer to our amended and restated certificate of
incorporation, as amended, and our amended and restated bylaws that are incorporated by reference into this prospectus and, with respect to
preferred stock, any certificate of designation that we may file with the Commission for a series of preferred stock we may designate, if any.

We will describe in a prospectus supplement or related free writing prospectuses, the specific terms of any common stock or preferred stock we
may offer pursuant to this prospectus. If indicated in a prospectus supplement, the terms of such common stock or preferred stock may differ
from the terms described below.

Common Stock

The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders.
The holders of common stock are not entitled to cumulative voting rights with respect to the election of directors, and as a consequence,
minority stockholders will not be able to elect directors on the basis of their votes alone.

Subject to preferences that may be applicable to any then outstanding shares of preferred stock, holders of common stock are entitled to receive
ratably such dividends as may be declared by the board of directors out of funds legally available therefor. In the event of a liquidation,
dissolution or winding up of us, holders of the common stock are entitled to share ratably in all assets remaining after payment of liabilities and
the liquidation preferences of any then outstanding shares of preferred stock. Holders of common stock have no preemptive rights and no right to
convert their common stock into any other securities. There are no redemption or sinking fund provisions applicable to our common stock. All
outstanding shares of common stock are, and all shares of common stock to be issued under this prospectus will be, fully paid and
non-assessable. The rights, preferences and privileges of holders of our common stock are subject to, and may be adversely affected by, the
rights of the holders of shares of any of our outstanding preferred stock.

Our common stock is listed on The Nasdaq Global Select Market under the symbol �ELGX.� The transfer agent and registrar for our common
stock is American Stock Transfer and Trust Company.

Dividends

We have not declared any cash dividends on our common stock and we do not anticipate paying any cash dividends on our common stock in the
foreseeable future.

Preferred Stock

Our amended and restated certificate of incorporation, as amended, provides that our board of directors has the authority, without further action
by the stockholders, to issue up to 5,000,000 shares of preferred stock in one or more series and to fix the number of shares constituting any
series or the designation of a series and to determine or alter for each series or designation of a series the voting powers, if any, and the
designations, preferences, and
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relative, participating, optional, or other rights, and the qualifications, limitations or restrictions, of any series or the designation of a series. It is
not possible to state the actual effect of the issuance of any shares of preferred stock upon the rights of holders of the common stock until the
board of directors determines the specific rights of the holders of this preferred stock. However, the effects might include, among other things:
restricting dividends on the common stock; diluting the voting power of the common stock; impairing the liquidation rights of the common
stock; or delaying or preventing a change in control of our company without further action by the stockholders.

Prior to the issuance of shares of each series of preferred stock, the board of directors is required by the General Corporation Law of the State of
Delaware, or the DGCL, and our amended and restated certificate of incorporation, as amended, to adopt resolutions and file a certificate of
designation with the Secretary of State of the State of Delaware. The certificate of designation fixes for each class or series of preferred stock the
rights, preferences, and privileges of such class or series.

Whenever preferred stock is to be sold pursuant to this prospectus, we will file a prospectus supplement or related free writing prospectuses
relating to that sale which will specify:

� the title and stated value of the preferred stock;

� the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the preferred stock;

� the dividend rate, period and payment date and method of calculation for dividends;

� whether dividends are cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred stock will
accumulate;

� the procedures for any auction and remarketing, if any;

� the provisions for a sinking fund, if any, for the preferred stock;

� any listing of the preferred stock on any securities exchange;

� the provision for redemption, if applicable, of the preferred stock;

� the terms and conditions, if applicable, upon which the preferred stock will be convertible into any other class or classes of
capital stock, including the conversion price or manner of calculation and conversion period;

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

� preemption rights, if any;

� discussion of any material or special U.S. federal income tax considerations applicable to the preferred stock;
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� the relative ranking and preferences of the preferred stock as to dividend rights and rights upon the liquidation, dissolution or
winding up of our affairs;

� any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the series of preferred stock
as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.
The DGCL provides that the holders of preferred stock will have the right to vote separately as a class on any proposed fundamental change in
the rights of the preferred stock. This right is in addition to any voting rights that may be provided for in the applicable certificate of designation.

All shares of preferred stock offered by this prospectus will, when issued, be fully paid and nonassessable and will not have any preemptive or
similar rights.
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Our board of directors could authorize the issuance of additional shares of preferred stock with terms and conditions that could have the effect of
discouraging a takeover or other transaction that might involve a premium price for holders of the shares, or that holders might believe to be in
their best interests.

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

As a corporation organized under the laws of the State of Delaware, we are subject to Section 203 of the DGCL, which restricts our ability to
enter into business combinations with an interested stockholder or a stockholder owning 15% or more of our outstanding voting stock, or that
stockholder�s affiliates or associates, for a period of three years. These restrictions do not apply if:

� prior to becoming an interested stockholder, our board of directors approves either the business combination or the transaction in
which the stockholder becomes an interested stockholder;

� upon consummation of the transaction in which the stockholder becomes an interested stockholder, the interested stockholder owns
at least 85% of our voting stock outstanding at the time the transaction commenced, subject to exceptions; or

� on or after the date a stockholder becomes an interested stockholder, the business combination is both approved by our board of
directors and authorized at an annual or special meeting of our stockholders by the affirmative vote of at least two-thirds of the
outstanding voting stock not owned by the interested stockholder.

Each of our amended and restated certificate of incorporation, as amended, and amended and restated bylaws also include a number of other
provisions that may have the effect of deterring hostile takeovers or delaying or preventing changes in control or our management. First, our
amended and restated certificate of incorporation, as amended, and amended and restated bylaws provide for a classified board of directors
comprised of three classes of directors with each class serving a staggered three-year term. Under Delaware law, directors of a corporation with
a classified board may be removed only for cause unless the corporation�s certificate of incorporation provides otherwise. Our amended and
restated certificate of incorporation, as amended, does not provide otherwise. Second, our amended and restated bylaws provide that all
stockholder action must be effected at a duly called meeting of stockholders and not by a consent in writing. Third, our amended and restated
bylaws provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for election as
directors at a meeting of stockholders must provide timely notice in writing. Our amended and restated bylaws also specify requirements as to
the form and content of a stockholder�s notice. These provisions may delay or preclude stockholders from bringing matters before a meeting of
stockholders or from making nominations for directors at a meeting of stockholders, which could delay or deter takeover attempts or changes in
management. Fourth, our amended and restated certificate of incorporation, as amended, provides that all vacancies, including newly created
directorships, may, except as otherwise required by law, be filled by the affirmative vote of a majority of our directors then in office, even if less
than a quorum. Fifth, our board of directors has the authority to issue preferred stock, which could potentially be used to discourage attempts by
third parties to obtain control of us through a merger, tender offer, proxy or consent solicitation or otherwise, by making those attempts more
difficult to achieve or more costly.

9
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DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

This prospectus is a summary of the general terms of the debt securities we may offer pursuant to this prospectus. When we offer to sell a
particular series of debt securities, we will provide the specific terms of the series in a prospectus supplement. Accordingly, for a description of
the terms of any series of debt securities, you must refer to the prospectus supplement relating to that series and the description of the debt
securities in this prospectus. To the extent the information contained in the prospectus supplement differs from this summary description, you
should rely on the information in the prospectus supplement.

The debt securities that may be offered by this prospectus will be issued under an indenture between us and the trustee, for one or more series of
debt securities designated in the applicable prospectus supplement. The indenture is subject to, and governed by, the Trust Indenture Act of
1939, as amended. We incorporate by reference the form of indenture as an exhibit to the registration statement of which this prospectus forms a
part and you should read the indenture carefully for the provisions that may be important to you. We have summarized selected portions of the
indenture below. The summary is not complete. Terms used in the summary and not defined in this prospectus have the meanings specified in
the indenture.

General

We may offer under this prospectus secured or unsecured debt securities. The debt securities may be either senior debt securities, senior
subordinated debt securities or subordinated debt securities.

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities, at
par, at a premium or at a discount. The terms of each series of debt securities will be established by or pursuant to a resolution of our board of
directors and detailed or determined in the manner provided in a board of directors� resolution, an officers� certificate or by a supplemental
indenture.

We will set forth in a prospectus supplement and any free writing prospectuses relating to any series of debt securities being offered, the initial
offering price, the aggregate principal amount and the following terms of the debt securities:

� the title of the debt securities;

� the price or prices (expressed as a percentage of the aggregate principal amount) at which we will sell the debt securities;

� any limit on the aggregate principal amount of the debt securities;

� the date or dates on which we will pay the principal on the debt securities;

� the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any
commodity, commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or
dates from which interest will accrue, the date or dates on which interest will commence and be payable and any regular record date
for the interest payable on any interest payment date;

� the place or places where the principal of, premium, and interest on the debt securities will be payable;

� the terms and conditions upon which we may redeem the debt securities;
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option of a holder of debt securities;

� the dates on which and the price or prices at which we will repurchase the debt securities at the option of the holders of debt
securities and other detailed terms and provisions of these repurchase obligations;
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� the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple
thereof;

� whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

� the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the
principal amount;

� the currency of denomination of the debt securities;

� the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the debt
securities will be made;

� if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or currency units other
than that or those in which the debt securities are denominated, the manner in which the exchange rate with respect to these payments
will be determined;

� the manner in which the amounts of payment of principal of, premium or interest on the debt securities will be determined, if these
amounts may be determined by reference to an index based on a currency or currencies other than that in which the debt securities
are denominated or designated to be payable or by reference to a commodity, commodity index, stock exchange index or financial
index;

� any provisions relating to any security provided for the debt securities;

� any subordination provisions relating to the debt securities;

� any addition to or change in the events of default described in this prospectus or in the indenture with respect to the debt securities
and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

� any addition to or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;

� any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies to that series; and

� any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities.
We may issue debt securities that are exchangeable and/or convertible into shares of our common stock. The terms, if any, on which the debt
securities may be exchanged for and/or converted will be set forth in the applicable prospectus supplement and any related free writing
prospectuses. Such terms may include provisions for conversion, either mandatory, at the option of the holder or at our option, in which case the
number of shares of common stock or other securities to be received by the holders of debt securities would be calculated as of a time and in the
manner stated in the prospectus supplement and any related free writing prospectuses.
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We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax
considerations and other special considerations applicable to any of these debt securities in the applicable prospectus supplement and any related
free writing prospectuses.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the
principal of and any premium and interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency
unit or units, we will provide you with information on the restrictions, elections, general tax considerations, specific terms and other information
with respect to that issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement and any related free writing prospectuses.

11
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Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company, as
depositary, or a nominee of the depositary (we will refer to any debt security represented by a global debt security as a book-entry debt security),
or a certificate issued in definitive registered form (we will refer to any debt security represented by a certificated security as a certificated debt
security), as described in the applicable prospectus supplement and any related free writing prospectuses. Except as described under �Global Debt
Securities and Book-Entry System� below, book-entry debt securities will not be issuable in certificated form.

Certificated Debt Securities. You may transfer or exchange certificated debt securities at the trustee�s office or paying agencies in accordance
with the terms of the indenture. No service charge will be made for any transfer or exchange of certificated debt securities, but we may require
payment of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.

You may transfer certificated debt securities and the right to receive the principal of, premium and interest on, certificated debt securities only by
surrendering the old certificate representing those certificated debt securities and either we or the trustee will reissue the old certificate to the
new holder or we or the trustee will issue a new certificate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities will be deposited with, or on
behalf of, the depositary, and registered in the name of the depositary or a nominee of the depositary.

We will require the depositary to agree to follow the following procedures with respect to book-entry debt securities.

Ownership of beneficial interests in book-entry debt securities will be limited to persons that have accounts with the depositary for the related
global debt security, whom we refer to as participants, or persons that may hold interests through participants. Upon the issuance of a global debt
security, the depositary will credit, on its book-entry registration and transfer system, the participants� accounts with the respective principal
amounts of the book-entry debt securities represented by the global debt security beneficially owned by such participants. The accounts to be
credited will be designated by any dealers, underwriters or agents participating in the distribution of the book-entry debt securities. Ownership of
book-entry debt securities will be shown on, and the transfer of the ownership interests will be effected only through, records maintained by the
depositary for the related global debt security (with respect to interests of participants) and on the records of participants (with respect to
interests of persons holding through participants). The laws of some states may require that certain purchasers of securities take physical
delivery of such securities in definitive form. These laws may impair the ability to own, transfer or pledge beneficial interests in book-entry debt
securities.

So long as the depositary for a global debt security, or its nominee, is the registered owner of that global debt security, the depositary or its
nominee, as the case may be, will be considered the sole owner or holder of the book-entry debt securities represented by such global debt
security for all purposes under the indenture. Except as described herein, beneficial owners of book-entry debt securities will not be entitled to
have securities registered in their names, will not receive or be entitled to receive physical delivery of a certificate in definitive form representing
securities and will not be considered the owners or holders of those securities under the indenture. Accordingly, to exercise any rights of a holder
under the indenture, each person beneficially owning book-entry debt securities must rely on the procedures of the depositary for the related
global debt security and, if that person is not a participant, on the procedures of the participant through which that person owns its interest.

We will make payments of principal of, and premium and interest on, book-entry debt securities to the depositary or its nominee, as the case
may be, as the registered holder of the related global debt security. We, the trustee and any other agent of ours or agent of the trustee will not
have any responsibility or liability for any aspect of the
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records relating to or payments made on account of beneficial ownership interests in a global debt security or for maintaining, supervising or
reviewing any records relating to such beneficial ownership interests.

We expect that the depositary, upon receipt of any payment of principal of, premium or interest on, a global debt security, will immediately
credit participants� accounts with payments in amounts proportionate to the respective amounts of book-entry debt securities held by each
participant as shown on the records of the depositary. We also expect that payments by participants to owners of beneficial interests in
book-entry debt securities held through those participants will be governed by standing customer instructions and customary practices, as is now
the case with the securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of those
participants.

We will issue certificated debt securities in exchange for each global debt security if the depositary is at any time unwilling or unable to continue
as depositary or ceases to be a clearing agency registered under the Exchange Act, and a successor depositary registered as a clearing agency
under the Exchange Act is not appointed by us within 90 days. In addition, we may at any time and in our sole discretion determine not to have
any of the book-entry debt securities of any series represented by one or more global debt securities and, in that event, we will issue certificated
debt securities in exchange for the global debt securities of that series. Global debt securities will also be exchangeable by the holders for
certificated debt securities if an event of default with respect to the book-entry debt securities represented by those global debt securities has
occurred and is continuing. Any certificated debt securities issued in exchange for a global debt security will be registered in such name or
names as the depositary shall instruct the trustee. We expect that such instructions will be based upon directions received by the depositary from
participants with respect to ownership of book-entry debt securities relating to such global debt security.

We have obtained the foregoing information in this section concerning the depositary and the depositary�s book-entry system from sources we
believe to be reliable. We take no responsibility for the depositary�s performance of its obligations under the rules and regulations governing its
operations.

No Protection in the Event of a Change in Control

Unless we provide otherwise in the applicable prospectus supplement or any related free writing prospectuses, the debt securities will not
contain any provisions which may afford holders of the debt securities protection in the event we have a change in control or in the event of a
highly leveraged transaction (whether or not such transaction results in a change in control) that could adversely affect holders of debt securities.

Covenants

We will describe in the applicable prospectus supplement and any related free writing prospectuses any restrictive covenants applicable to an
issue of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge into, or convey, transfer or lease all or substantially all of our properties and assets to, any person, such
person to be referred to as a �successor person�, and we may not permit any person to merge into, or convey, transfer or lease its properties and
assets substantially as an entirety to us, unless:

� the successor person is a corporation, partnership, trust or other entity organized and validly existing under the laws of any U.S.
domestic jurisdiction and expressly assumes our obligations on the debt securities and under the indenture;

� immediately after giving effect to the transaction, no event of default, and no event which, after notice or lapse of time, or both,
would become an event of default, shall have occurred and be continuing under the indenture; and

� certain other conditions are met.

13
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Events of Default

�Event of default� means, with respect to any series of debt securities, any of the following:

� default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance of that
default for a period of 30 days (unless the entire amount of such payment is deposited by us with the trustee or with a paying agent
prior to the expiration of the 30-day period);

� default in the payment of principal of or premium on any debt security of that series when due and payable;

� default in the deposit of any sinking fund payment, when and as due in respect of any debt security of that series;

� default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant or warranty that
has been included in the indenture solely for the benefit of a series of debt securities other than that series), which default continues
uncured for a period of 60 days after we receive written notice from the trustee or we and the trustee receive written notice from the
holders of at least a majority in principal amount of the outstanding debt securities of that series as provided in the indenture;

� certain events of our bankruptcy, insolvency or reorganization; and

� any other event of default provided with respect to debt securities of that series that is described in the applicable prospectus
supplement accompanying this prospectus.

No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an event of default with respect to any other series of debt securities. An event of default may also be an event of default
under our bank credit agreements or other debt securities in existence from time to time and under certain guaranties by us of any subsidiary
indebtedness. In addition, certain events of default or an acceleration under the indenture may also be an event of default under some of our
other indebtedness outstanding from time to time.

If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing (other than certain events of
our bankruptcy, insolvency or reorganization), then the trustee or the holders of not less than a majority in principal amount of the outstanding
debt securities of that series may, by written notice to us (and to the trustee if given by the holders), declare to be due and payable immediately
the principal (or, if the debt securities of that series are discount securities, that portion of the principal amount as may be specified in the terms
of that series) of and accrued and unpaid interest, if any, of all debt securities of that series. In the case of an event of default resulting from
certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued and unpaid interest, if any, of
all outstanding debt securities will become and be immediately due and payable without any declaration or other act by the trustee or any holder
of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of any series has been made, but
before the trustee has obtained a judgment or decree for payment of the money due, the holders of a majority in principal amount of the
outstanding debt securities of that series may, subject to our having paid or deposited with the trustee a sum sufficient to pay overdue interest
and principal which has become due other than by acceleration and certain other conditions, rescind and annul such acceleration if all events of
default, other than the non-payment of accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or
waived as provided in the indenture. For information as to waiver of defaults see the discussion under �Modification and Waiver� below. We refer
you to the applicable prospectus supplement and any free writing prospectuses relating to any series of debt securities that are discount securities
for the particular provisions relating to acceleration of a portion of the principal amount of the discount securities upon the occurrence of an
event of default and the continuation of an event of default.
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The indenture provides that the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request of
any holder of outstanding debt securities, unless the trustee receives indemnity satisfactory to it against any loss, liability or expense. Subject to
certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt securities of any series shall have the right to
direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power
conferred on the trustee with respect to the debt securities of that series.

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

� that holder has previously given to the trustee written notice of a continuing event of default with respect to debt securities of that
series; and

� the holders of at least a majority in principal amount of the outstanding debt securities of that series have made written request, and
offered reasonable indemnity, to the trustee to institute such proceeding as trustee, and the trustee shall not have received from the
holders of a majority in principal amount of the outstanding debt securities of that series a direction inconsistent with that request and
has failed to institute the proceeding within 60 days.

Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive payment of the principal
of, premium and any 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.

The indenture requires us, within 90 days after the end of our fiscal year, to furnish to the trustee a certificate as to compliance with the
indenture. The indenture provides that the trustee may withhold notice to the holders of debt securities of any series of any default or event of
default (except in payment on any debt securities of that series) with respect to debt securities of that series if it in good faith determines that
withholding notice is in the interest of the holders of those debt securities.

Modification and Waiver

We and the trustee may modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the
outstanding debt securities of each series affected by the modifications or amendments. We and the trustee may not make any modification or
amendment without the consent of the holder of each affected debt security then outstanding if that amendment will:

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

� reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;

� reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone the date
fixed for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;

� reduce the principal amount of discount securities payable upon acceleration of maturity;

� waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission of acceleration of the
debt securities of any series by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities
of that series and a waiver of the payment default that resulted from that acceleration);
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� make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to
receive payment of the principal of, premium and interest on those debt securities, the right of holders to institute suit for the
enforcement of any payment or the right of holders to waive past defaults or to amend the limitations described in this bullet point; or

� waive a redemption payment with respect to any debt security or change any of the provisions with respect to the redemption of any
debt securities.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series may,
on behalf of the holders of all debt securities of that series, waive our compliance with provisions of the indenture. The holders of a majority in
principal amount of the outstanding debt securities of any series may, on behalf of the holders of all the debt securities of that series, waive any
past default under the indenture with respect to that series and its consequences, except a default in the payment of the principal of, premium or
any interest on any debt security of that series; provided, however, that the holders of a majority in principal amount of the outstanding debt
securities of any series may rescind an acceleration and its consequences, including any related payment default that resulted from the
acceleration.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture provides that, unless the terms of the applicable series of debt securities provide otherwise, we may be
discharged from any and all obligations in respect of the debt securities of any series (except for certain obligations to register the transfer or
exchange of debt securities of the series, to replace stolen, lost or mutilated debt securities of the series, and to maintain paying agencies and
certain provisions relating to the treatment of funds held by paying agents). We will be so discharged upon the deposit with the trustee, in trust,
of money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency other than U.S. dollars, foreign
government obligations (as described at the end of this section), that, through the payment of interest and principal in accordance with their
terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public accountants to pay and
discharge each installment of principal, premium and interest on and any mandatory sinking fund payments in respect of the debt securities of
that series on the stated maturity of such payments in accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an officers� certificate and an opinion of counsel stating
that we have received from, or there has been published by, the U.S. Internal Revenue Service a ruling or, since the date of execution of the
indenture, there has been a change in the applicable U.S. federal income tax law, in either case to the effect that holders of the debt securities of
such series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the deposit, defeasance and discharge and
will be subject to U.S. federal income tax on the same amount and in the same manner and at the same times as would have been the case if the
deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants. The indenture provides that, unless the terms of the applicable series of debt securities provide otherwise,
upon compliance with certain conditions, we may omit to comply with the restrictive covenants contained in the indenture, as well as any
additional covenants contained in a supplement to the indenture, a board resolution or an officers� certificate delivered pursuant to the indenture.
The conditions include:

� depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single
currency other than U.S. dollars, foreign government obligations, that, through the payment of interest and principal in accordance
with their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public
accountants to pay principal, premium and interest on and any mandatory sinking fund payments in respect of the debt securities of
that series on the stated maturity of those payments in accordance with the terms of the indenture and those debt securities; and
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� delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not recognize
income, gain or loss for U.S. federal income tax purposes as a result of the deposit and related covenant defeasance and will be
subject to U.S. federal income tax in the same amount and in the same manner and at the same times as would have been the case if
the deposit and related covenant defeasance had not occurred.

Covenant Defeasance and Events of Default. In the event we exercise our option, as described above, not to comply with certain covenants of
the indenture with respect to any series of debt securities and the debt securities of that series are declared due and payable because of the
occurrence of any event of default, the amount of money and/or U.S. government obligations or foreign government obligations on deposit with
the trustee will be sufficient to pay amounts due on the debt securities of that series at the time of their 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 the event of default. However, we will
remain liable for those payments.

�Foreign government obligations� means, with respect to debt securities of any series that are denominated in a currency other than U.S. dollars:

� direct obligations of the government that issued or caused to be issued such currency for the payment of which obligations its full
faith and credit is pledged, which are not callable or redeemable at the option of the issuer thereof; or

� obligations of a person controlled or supervised by or acting as an agency or instrumentality of that government the timely payment
of which is unconditionally guaranteed as a full faith and credit obligation by that government, which are not callable or redeemable
at the option of the issuer thereof.

U.S. Federal Income Tax Considerations

We may issue the debt securities as original issue discount securities, bearing no interest or bearing interest at a rate, which, at the time of
issuance, is below market rates, to be sold at a substantial discount below their principal amount. We will describe some special U.S. federal
income tax and other considerations applicable to any debt securities that are issued as original issue discount securities in the applicable
prospectus supplement. We encourage you to consult with your own competent tax and financial advisors on these important matters.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the internal laws of the State of New York.
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DESCRIPTION OF WARRANTS WE MAY OFFER

We may issue warrants to purchase debt securities, preferred stock, common stock or any combination of the foregoing. We may issue warrants
independently or together with any other securities we offer under a prospectus supplement. The warrants may be attached to or separate from
the securities. We will issue each series of warrants under a separate warrant agreement that we will enter into with a bank or trust company, as
warrant agent. The statements made in this section relating to the warrant agreement are summaries only. These summaries are not complete.
When we issue warrants, we will provide the specific terms of the warrants and the applicable warrant agreement in a prospectus supplement
and any related free writing prospectuses. To the extent the information contained in the prospectus supplement differs from this summary
description, you should rely on the information in the prospectus supplement.

Debt Warrants

We will describe in the applicable prospectus supplement and any related free writing prospectuses the terms of the debt warrants being offered,
the warrant agreement relating to the debt warrants and the debt warrant certificates representing the debt warrants, including:

� the title of the debt warrants;

� the aggregate number of the debt warrants;

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

� the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants, and the
procedures and conditions relating to the exercise of the debt warrants;

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

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

� the principal amount of debt securities purchasable upon exercise of each debt warrant, and the price at which the principal amount
of the debt securities may be purchased upon exercise;

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

� the maximum or minimum number of the debt warrants that may be exercised at any time;

� information with respect to book-entry procedures, if any;

� a discussion of the material U.S. federal income tax considerations applicable to the exercise of the debt warrants; and
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� any other terms of the debt warrants and terms, procedures and limitations relating to the exercise of the debt warrants.
Holders may exchange debt warrant certificates for new debt warrant certificates of different denominations, and may exercise debt warrants at
the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement and any related free writing
prospectuses. Prior to the exercise of their debt warrants, holders of debt warrants will not have any of the rights of holders of the securities
purchasable upon the exercise and will not be entitled to payments of principal, premium or interest on the securities purchasable upon the
exercise of debt warrants.
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Equity Warrants

We will describe in the applicable prospectus supplement and any related free writing prospectuses the terms of the preferred stock warrants or
common stock warrants being offered, the warrant agreement relating to the preferred stock warrants or common stock warrants and the warrant
certificates representing the preferred stock warrants or common stock warrants, including:

� the title of the warrants;

� the securities for which the warrants are exercisable;

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

� if applicable, the number of warrants issued with each share of preferred stock or share of common stock;

� if applicable, the date on and after which the warrants and the related preferred stock or common stock will be separately
transferable;

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

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

� information with respect to book-entry procedures, if any;

� a discussion of the material U.S. federal income tax considerations applicable to exercise of the warrants; and

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
Unless otherwise provided in the applicable prospectus supplement or any related free writing prospectuses, holders of equity warrants will not
be entitled, by virtue of being such holders, to vote, consent, receive dividends, receive notice as stockholders with respect to any meeting of
stockholders for the election of our directors or any other matter, or to exercise any rights whatsoever as stockholders.

Except as provided in the applicable prospectus supplement or any related free writing prospectuses, the exercise price payable and the number
of shares of common stock or preferred stock purchasable upon the exercise of each warrant will be subject to adjustment in certain events,
including the issuance of a stock dividend to holders of common stock or preferred stock or a stock split, reverse stock split, combination,
subdivision or reclassification of common stock or preferred stock. In lieu of adjusting the number of shares of common stock or preferred stock
purchasable upon exercise of each warrant, we may elect to adjust the number of warrants. Unless otherwise provided in the applicable
prospectus supplement or any related free writing prospectuses, no adjustments in the number of shares purchasable upon exercise of the
warrants will be required until all cumulative adjustments require an adjustment of at least 1% thereof. We may, at our option, reduce the
exercise price at any time. No fractional shares will be issued upon exercise of warrants, but we will pay the cash value of any fractional shares
otherwise issuable. Notwithstanding the foregoing, except as otherwise provided in the applicable prospectus supplement or any related free
writing prospectuses, in case of any consolidation, merger, or sale or conveyance of our property as an entirety or substantially as an entirety, the
holder of each outstanding warrant will have the right to the kind and amount of shares of stock and other securities and property, including
cash, receivable by a holder of the number of shares of common stock or preferred stock into which each warrant was exercisable immediately
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Exercise of Warrants

Each warrant will entitle the holder of the warrant to purchase for cash at the exercise price provided in the applicable prospectus supplement or
any related free writing prospectuses the principal amount of debt securities or shares of preferred stock or shares of common stock being
offered. Holders may exercise warrants at any time
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up to the close of business on the expiration date provided in the applicable prospectus supplement or any related free writing prospectuses.
After the close of business on the expiration date, unexercised warrants are void.

Holders may exercise warrants as described in the prospectus supplement or any free writing prospectuses relating to the warrants being offered.
Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or
any other office indicated in the prospectus supplement or any related free writing prospectuses, we will, as soon as practicable, forward the debt
securities, shares of preferred stock or shares of common stock purchasable upon the exercise of the warrant. If less than all of the warrants
represented by the warrant certificate are exercised, we will issue a new warrant certificate for the remaining warrants.
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PLAN OF DISTRIBUTION

We may sell our securities in any one or more of the following ways from time to time:

� through agents;

� to or through underwriters;

� through brokers or dealers;

� directly by us to purchasers, including through a specific bidding, auction or other process; or

� through a combination of any of these methods of sale.
The applicable prospectus supplement and/or other offering materials will contain the terms of the transaction, name or names of any
underwriters, dealers, agents and the respective amounts of securities underwritten or purchased by them, the initial public offering price of the
securities, and the applicable agent�s commission, dealer�s purchase price or underwriter�s discount. Any dealers and agents participating in the
distribution of the securities may be deemed to be underwriters, and compensation received by them on resale of the securities may be deemed to
be underwriting discounts. Any initial offering price, dealer purchase price, discount or commission may be changed from time to time.

The securities may be distributed from time to time in one or more transactions, at negotiated prices, at a fixed price or fixed prices (that may be
subject to change), at market prices prevailing at the time of sale, at various prices determined at the time of sale or at prices related to prevailing
market prices.

Offers to purchase securities may be solicited directly by us or by agents designated by us from time to time. Any such agent may be deemed to
be an underwriter, as that term is defined in the Securities Act, of the securities so offered and sold.

If underwriters are utilized in the sale of any securities in respect of which this prospectus is being delivered, such securities will be acquired by
the underwriters for their own account and may be resold from time to time in one or more transactions, including negotiated transactions, at
fixed public offering prices or at varying prices determined by the underwriters at the time of sale. Securities may be offered to the public either
through underwriting syndicates represented by managing underwriters or directly by one or more underwriters. If any underwriter or
underwriters are utilized in the sale of securities, unless otherwise indicated in the applicable prospectus supplement and/or other offering
material, the obligations of the underwriters are subject to certain conditions precedent, and the underwriters will be obligated to purchase all
such securities if they purchase any of them.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell such securities to the dealer, as
principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale.
Transactions through brokers or dealers may include block trades in which brokers or dealers will attempt to sell shares as agent but may
position and resell as principal to facilitate the transaction or in cross trades, in which the same broker or dealer acts as agent on both sides of the
trade. Any such dealer may be deemed to be an underwriter, as such term is defined in the Securities Act, of the securities so offered and sold.

Offers to purchase securities may be solicited directly by us and the sale thereof may be made by us directly to institutional investors or others,
who may be deemed to be underwriters within the meaning of the Securities Act with respect to any resale thereof.

Agents, underwriters and dealers may be entitled under relevant agreements with us or any selling stockholder to indemnification by us against
certain liabilities, including liabilities under the Securities Act or to contribution with respect to payments which such agents, underwriters and
dealers may be required to make in respect thereof. The terms and conditions of any indemnification or contribution will be described in the
applicable prospectus supplement and/or other offering material.
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We may enter into derivative, sale or forward sale transactions with third parties, or sell securities not covered by this prospectus to third parties
in privately negotiated transactions. If the applicable prospectus supplement and/or other offering material indicates, in connection with those
transactions, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement and/or other offering
material, including in short sale transactions and by issuing securities not covered by this prospectus but convertible into, exchangeable for or
representing beneficial interests in securities covered by this prospectus, or the return of which is derived in whole or in part from the value of
such securities. The third parties may use securities received under derivative, sale or forward sale transactions or securities pledged by us or
borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in
settlement of those transactions to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter
and will be identified in the applicable prospectus supplement (or a post-effective amendment) and/or other offering material.

Underwriters, broker-dealers or agents may receive compensation in the form of commissions, discounts or concessions from us. Underwriters,
broker-dealers or agents may also receive compensation from the purchasers of shares for whom they act as agents or to whom they sell as
principals, or both. Compensation as to a particular underwriter, broker-dealer or agent will be in amounts to be negotiated in connection with
transactions involving shares and might be in excess of customary commissions. In effecting sales, broker-dealers engaged by us or any selling
stockholder may arrange for other broker-dealers to participate in the resales.

Any securities offered other than common stock will be a new issue and, other than the common stock, which is listed on The Nasdaq Global
Select Market, will have no established trading market. We may elect to list any series of securities on an exchange, and in the case of the
common stock, on any additional exchange, but, unless otherwise specified in the applicable prospectus supplement and/or other offering
material, we shall not be obligated to do so. We cannot give any assurance as to the liquidity of the trading market for any of the securities.

Agents, underwriters and dealers may engage in transactions with, or perform services for, us or our subsidiaries in the ordinary course of
business.

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in accordance with
Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering size, which create a short position. Stabilizing
transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Short covering
transactions involve purchases of the securities in the open market after the distribution is completed to cover short positions. Penalty bids
permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a
covering transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If
commenced, the underwriters may discontinue any of the activities at any time. An underwriter may carry out these transactions on The Nasdaq
Global Select Market, in the over-the-counter market or otherwise.

The place and time of delivery for securities will be set forth in the accompanying prospectus supplement and/or other offering material for such
securities.
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LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Stradling Yocca Carlson & Rauth, a Professional Corporation,
Newport Beach, California. Additional legal matters may be passed on for us, or any underwriters, dealers or agents, by counsel we will name in
the applicable prospectus supplement.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is included in
Management�s Report on Internal Control Over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form
10-K for the year ended December 31, 2011 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Commission. You may read and copy the
registration statement, as well as any other material we file with the Commission, at the Commission�s Public Reference Room at 100 F Street,
NE, Washington, D.C. 20549. Please call the Commission at 1-800-SEC-0330 for more information on the Public Reference Room. The
Commission maintains an Internet site that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the Commission, including us. The Commission�s Internet site can be found at http://www.sec.gov.

Our Internet address is www.endologix.com. We make available free of charge, on or through the investor relations section of our website,
annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we electronically file such material with, or
furnish it to, the Commission. The information found on our website is not part of this prospectus, any accompanying prospectus supplement or
any other report we file with or furnish to the Commission.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Commission allows us to incorporate by reference the information we file with it, which means that we can disclose important information
to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus. We incorporate by
reference into this prospectus the documents listed below, and any future filings we make with the Commission under Sections 13(a), 13(c), 14
or 15(d) of the Exchange Act until the offering of securities covered by this prospectus is completed (except for information furnished under
Item 2.02 or Item 7.01 of Form 8-K, and any exhibits relating to such information, which is neither deemed filed nor incorporated by reference
herein):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2011, filed with the Commission on March 6, 2012;

� our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2012, filed with the Commission on May 10, 2012;

� our Current Reports on Form 8-K filed with the Commission on February 24, 2012, March 30, 2012 and May 30, 2012;

� the information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31,
2011 from our definitive proxy statement on Schedule 14A (other than information furnished rather than filed) filed with the
Commission on April 20, 2012; and
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� the description of our common stock contained in our Registration Statement on Form 8-A, filed with the Commission on June 18,
1996, including any amendment or report filed for the purpose of updating such description.

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

The information relating to us contained in this prospectus should be read together with the information in the documents incorporated by
reference. In addition, certain information, including financial information, contained in this prospectus or incorporated by reference in this
prospectus should be read in conjunction with documents we have filed with the Commission.

We will provide to each person, including any beneficial holder, to whom a prospectus is delivered, at no cost, upon written or oral request, a
copy of any or all of the information that has been incorporated by reference in the prospectus but not delivered with the prospectus. Requests
for documents should be by writing to or telephoning us at the following address: Investor Relations, Endologix, Inc., 11 Studebaker, Irvine,
California 92618; (949) 595-7200. Exhibits to these filings will not be sent unless those exhibits have been specifically incorporated by
reference in such filings.
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