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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
_____________________________________ 
FORM 10-Q
_____________________________________ 
(Mark One)

ý QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended September 30, 2015 
OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from              to             
Commission File Number 001-34652
_____________________________________ 
SENSATA TECHNOLOGIES HOLDING N.V.
(Exact Name of Registrant as Specified in Its Charter)
_____________________________________ 
THE NETHERLANDS 98-0641254
(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

Kolthofsingel 8, 7602 EM Almelo
The Netherlands 31-546-879-555

(Address of Principal Executive Offices, including Zip
Code) (Registrant’s Telephone Number, Including Area Code)

Former name, former address and former fiscal year, if changed since last report.
_____________________________________ 
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  ý    No  ¨
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).    Yes ý    No ¨
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act (Check one):
Large accelerated filer ý Accelerated filer ¨

Non-accelerated filer ¨ (Do not check if a smaller reporting company) Smaller reporting company ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes  ¨    No  ý
As of October 15, 2015, 170,180,854 ordinary shares were outstanding.
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.
SENSATA TECHNOLOGIES HOLDING N.V.
Condensed Consolidated Balance Sheets
(In thousands, except per share amounts)
(unaudited)

September 30,
2015

December 31,
2014

Assets
Current assets:
Cash and cash equivalents $258,209 $211,329
Accounts receivable, net of allowances of $9,953 and $10,364 as of September 30,
2015 and December 31, 2014, respectively 481,737 444,852

Inventories 341,361 356,364
Deferred income tax assets 17,066 15,301
Prepaid expenses and other current assets 112,039 90,918
Total current assets 1,210,412 1,118,764
Property, plant and equipment, at cost 1,108,142 975,543
Accumulated depreciation (457,122 ) (386,059 )
Property, plant and equipment, net 651,020 589,484
Goodwill 2,429,158 2,424,795
Other intangible assets, net of accumulated amortization of $1,362,367 and $1,226,299
as of September 30, 2015 and December 31, 2014, respectively 779,317 910,774

Deferred income tax assets 20,102 16,750
Deferred financing costs 27,029 29,102
Other assets 19,565 26,940
Total assets $5,136,603 $5,116,609
Liabilities and shareholders’ equity
Current liabilities:
Current portion of long-term debt, capital lease and other financing obligations $69,557 $145,979
Accounts payable 297,940 287,800
Income taxes payable 14,606 7,516
Accrued expenses and other current liabilities 256,940 222,781
Deferred income tax liabilities 12,236 13,430
Total current liabilities 651,279 677,506
Deferred income tax liabilities 374,246 362,738
Pension and post-retirement benefit obligations 33,086 35,799
Capital lease and other financing obligations, less current portion 43,814 45,113
Long-term debt, net of discount, less current portion 2,554,538 2,650,744
Other long-term liabilities 33,243 41,817
Commitments and contingencies
Total liabilities 3,690,206 3,813,717
Shareholders’ equity:
Ordinary shares, €0.01 nominal value per share, 400,000 shares authorized; 178,437
shares issued as of September 30, 2015 and December 31, 2014 2,289 2,289

Treasury shares, at cost, 8,256 and 9,120 shares as of September 30, 2015 and
December 31, 2014, respectively (332,889 ) (365,272 )

Additional paid-in capital 1,621,732 1,610,390
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Retained earnings 179,311 67,233
Accumulated other comprehensive loss (24,046 ) (11,748 )
Total shareholders’ equity 1,446,397 1,302,892
Total liabilities and shareholders’ equity $5,136,603 $5,116,609

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SENSATA TECHNOLOGIES HOLDING N.V.
Condensed Consolidated Statements of Operations
(In thousands, except per share amounts)
(unaudited)

For the three months ended For the nine months ended
September 30,
2015

September 30,
2014

September 30,
2015

September 30,
2014

Net revenue $727,360 $ 577,095 $2,248,490 $ 1,704,542
Operating costs and expenses:
Cost of revenue 476,634 371,940 1,501,142 1,097,585
Research and development 30,816 19,525 92,794 55,681
Selling, general and administrative 66,233 52,985 203,637 148,295
Amortization of intangible assets 45,184 35,985 136,068 100,562
Restructuring and special charges 1,615 4,543 12,424 7,148
Total operating costs and expenses 620,482 484,978 1,946,065 1,409,271
Profit from operations 106,878 92,117 302,425 295,271
Interest expense, net (29,706 ) (23,553 ) (96,029 ) (70,063 )
Other, net (10,805 ) (8,578 ) (44,647 ) (4,108 )
Income before taxes 66,367 59,986 161,749 221,100
Provision for/(benefit from) income taxes 13,215 (21,977 ) 32,342 6,871
Net income $53,152 $ 81,963 $129,407 $ 214,229
Basic net income per share: $0.31 $ 0.49 $0.76 $ 1.26
Diluted net income per share: $0.31 $ 0.48 $0.75 $ 1.24

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SENSATA TECHNOLOGIES HOLDING N.V.
Condensed Consolidated Statements of Comprehensive Income
(In thousands)
(unaudited)

For the three months ended For the nine months ended
September 30,
2015

September 30,
2014

September 30,
2015

September 30,
2014

Net income $53,152 $ 81,963 $129,407 $ 214,229
Other comprehensive (loss)/income, net of tax:
Deferred (loss)/gain on derivative instruments, net of
reclassifications (17,430 ) 18,044 (13,058 ) 22,097

Defined benefit and retiree healthcare plans 742 (170 ) 760 (370 )
Other comprehensive (loss)/income (16,688 ) 17,874 (12,298 ) 21,727
Comprehensive income $36,464 $ 99,837 $117,109 $ 235,956
The accompanying notes are an integral part of these condensed consolidated financial statements.
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SENSATA TECHNOLOGIES HOLDING N.V.
Condensed Consolidated Statements of Cash Flows
(In thousands)
(unaudited) 

For the nine months ended
September 30,
2015

September 30,
2014

Cash flows from operating activities:
Net income $129,407 $214,229
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation 71,162 45,161
Amortization of deferred financing costs and discounts 4,755 3,605
Currency remeasurement gain on debt (2,082 ) (2 )
Share-based compensation 11,093 9,920
Loss on debt financing 25,538 —
Amortization of inventory step-up to fair value — 1,658
Amortization of intangible assets 136,068 100,562
Deferred income taxes 11,237 (13,280 )
Gains from insurance proceeds — (2,417 )
Unrealized loss on hedges and other non-cash items 13,541 6,445
Changes in operating assets and liabilities, net of effects of acquisitions:
Accounts receivable, net (37,021 ) (57,178 )
Inventories 14,969 (62,868 )
Prepaid expenses and other current assets (22,483 ) (1,461 )
Accounts payable and accrued expenses 8,840 41,764
Income taxes payable 7,090 (1,997 )
Other (8,401 ) (3,994 )
Net cash provided by operating activities 363,713 280,147
Cash flows from investing activities:
Acquisition of Schrader, net of cash received (958 ) —
Other acquisitions, net of cash received 3,881 (298,525 )
Additions to property, plant and equipment and capitalized software (130,243 ) (101,104 )
Insurance proceeds — 2,417
Proceeds from the sale of assets 102 5,467
Net cash used in investing activities (127,218 ) (391,745 )
Cash flows from financing activities:
Proceeds from exercise of stock options and issuance of ordinary shares 15,361 18,083
Proceeds from issuance of debt 1,795,120 195,000
Payments on debt (1,970,685 ) (40,993 )
Repurchase of ordinary shares from SCA — (169,680 )
Payments to repurchase ordinary shares (50 ) (11,971 )
Payments of debt issuance costs (29,361 ) —
Net cash used in financing activities (189,615 ) (9,561 )
Net change in cash and cash equivalents 46,880 (121,159 )
Cash and cash equivalents, beginning of period 211,329 317,896
Cash and cash equivalents, end of period $258,209 $196,737
The accompanying notes are an integral part of these condensed consolidated financial statements.
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SENSATA TECHNOLOGIES HOLDING N.V.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except per share amounts, or unless otherwise noted)
(unaudited)
1. Business Description and Basis of Presentation
Business Description
The accompanying unaudited condensed consolidated financial statements reflect the financial position, results of
operations, comprehensive income, and cash flows of Sensata Technologies Holding N.V. ("Sensata Technologies
Holding") and its wholly-owned subsidiaries, collectively referred to as the “Company,” “Sensata,” “we,” “our,” or “us.”
Sensata Technologies Holding is incorporated under the laws of the Netherlands and conducts its operations through
subsidiary companies that operate business and product development centers in the United States (the "U.S."), the
Netherlands, Belgium, China, Germany, Japan, South Korea, and the United Kingdom (the "U.K."); and
manufacturing operations in China, Malaysia, Mexico, the Dominican Republic, Bulgaria, Poland, France, Brazil, the
U.K., and the U.S. We organize our operations into the Performance Sensing and Sensing Solutions businesses.
In the fourth quarter of 2014, we realigned our segments as a result of organizational changes to better allocate our
resources to support our ongoing business strategy. Refer to Note 14, "Segment Reporting," for further discussion of
this realignment. The discussion below, relating to our Performance Sensing and Sensing Solutions businesses,
reflects this realignment.
Our Performance Sensing business is a manufacturer of pressure, temperature, speed, position, and force sensors, and
electromechanical products used in subsystems of automobiles (e.g., engine, air conditioning, and ride stabilization)
and heavy on- and off-road vehicles ("HVOR"). These products help improve performance, for example by making an
automobile's heating and air conditioning systems work more efficiently, thereby improving gas mileage. These
products are also used in systems that address safety and environmental concerns, for example by improving the
stability control of the vehicle and reducing vehicle emissions.
Our Sensing Solutions business is a manufacturer of a variety of control products used in industrial, aerospace,
military, commercial, and residential markets, and sensor products used in industrial applications such as heating,
ventilation, and air conditioning ("HVAC") systems. These products include motor and compressor protectors, circuit
breakers, semiconductor burn-in test sockets, electronic HVAC sensors and controls, power inverters, precision
switches, and thermostats. These products help prevent damage from overheating and fires in a wide variety of
applications, including commercial HVAC systems, refrigerators, aircraft, automobiles, lighting, and other industrial
applications, and help optimize performance by using sensors which provide feedback to control systems. The Sensing
Solutions business also manufactures direct current to alternating current power inverters, which enable the operation
of electronic equipment when grid power is not available.
Basis of Presentation
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with
U.S. generally accepted accounting principles (“U.S. GAAP”) for interim financial information and with the instructions
to Form 10-Q, and therefore do not include all of the information and note disclosures required by U.S. GAAP for
complete financial statements. The accompanying financial information reflects all normal recurring adjustments
which are, in the opinion of management, necessary for a fair presentation of the interim period results. The results of
operations for the three and nine months ended September 30, 2015 are not necessarily indicative of the results to be
expected for the full year, nor were those of the comparable 2014 periods necessarily representative of those actually
experienced for the full year 2014. These unaudited condensed consolidated financial statements should be read in
conjunction with the consolidated financial statements and notes thereto included in our Annual Report on Form 10-K
for the year ended December 31, 2014.
All intercompany balances and transactions have been eliminated.
All U.S. dollar and share amounts presented, except per share amounts, are stated in thousands, unless otherwise
indicated.
Certain reclassifications have been made to prior periods to conform to current period presentation.
2. New Accounting Standards
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In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update (“ASU”) No.
2014-09, Revenue from Contracts with Customers (Topic 606) (“ASU 2014-09”), which modifies how all entities
recognize revenue, and
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consolidates into one Accounting Standards Codification ("ASC") Topic (ASC Topic 606, Revenue from Contracts
with Customers), the current guidance found in ASC Topic 605, Revenue Recognition, and various other revenue
accounting standards for specialized transactions and industries. The core principle of the guidance is that “an entity
should recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects
the consideration to which the entity expects to be entitled in exchange for those goods or services.” In achieving this
objective, an entity must perform five steps: (1) identify the contract(s) with a customer, (2) identify the performance
obligations of the contract, (3) determine the transaction price, (4) allocate the transaction price to the performance
obligations in the contract, and (5) recognize revenue when (or as) the entity satisfies a performance obligation. ASU
2014-09 also clarifies how an entity should account for costs of obtaining or fulfilling a contract in a new ASC
Subtopic 340-40, Other Assets and Deferred Costs - Contracts with Customers.
In August 2015, the FASB issued ASU 2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of
Effective Date, which defers the effective date of ASU 2014-09 by one year. ASU 2014-09 is now effective for annual
reporting periods beginning after December 15, 2017, including interim periods within that reporting period. Earlier
application is permitted only as of annual reporting periods beginning after December 15, 2016, including interim
reporting periods within that reporting period.
ASU 2014-09 may be applied using either a full retrospective approach, under which all years included in the
financial statements will be presented under the revised guidance, or a modified retrospective approach, under which
financial statements will be prepared under the revised guidance for the year of adoption, but not for prior years.
Under the latter method, entities will recognize a cumulative catch-up adjustment to the opening balance of retained
earnings at the effective date for contracts that still require performance by the entity, and disclose all line items in the
year of adoption as if they were prepared under the old revenue guidance. We will adopt ASU 2014-09 on January 1,
2018 and are currently evaluating the impact that this adoption will have on our consolidated financial statements. At
this time, we have not determined the transition method that will be used.
In April 2015, the FASB issued ASU No. 2015-03, Interest - Imputation of Interest (Subtopic 835-30) (“ASU
2015-03”), which simplifies the presentation of debt issuance costs. ASU 2015-03 requires that debt issuance costs
related to a recognized debt liability be presented in the balance sheet as a direct deduction from the carrying amount
of that debt liability, consistent with debt discounts. ASU 2015-03 is effective for financial statements issued for fiscal
years beginning after December 15, 2015 (and interim periods within those fiscal years) with early adoption permitted
and retrospective application required. As of September 30, 2015 and December 31, 2014, we had recorded deferred
financing costs of $27.0 million and $29.1 million, respectively, which would have been classified as a reduction of
long-term debt in our condensed consolidated balance sheets had we adopted this standard in the third quarter of 2015.
There will not be a material impact on our results of operations upon adoption of ASU 2015-03.
3. Inventories
The components of inventories as of September 30, 2015 and December 31, 2014 were as follows:

September 30,
2015

December 31,
2014

Finished goods $139,582 $127,407
Work-in-process 64,218 69,218
Raw materials 137,561 159,739
Total $341,361 $356,364

4. Shareholders' Equity
Treasury Shares
We have a $250.0 million share repurchase program in place. Under this program, we may repurchase ordinary shares
from time to time, at such times and in amounts to be determined by our management, based on market conditions,
legal requirements, and other corporate considerations, on the open market or in privately negotiated transactions. The
share repurchase program may be modified or terminated by our Board of Directors at any time.
We did not repurchase any ordinary shares under this program during the nine months ended September 30, 2015.
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During the nine months ended September 30, 2014, we repurchased 4.3 million ordinary shares for an aggregate
purchase price of approximately $181.7 million, at a weighted-average price of $42.22 per ordinary share. Of the
ordinary shares repurchased, 4.0 million were repurchased from Sensata Investment Company S.C.A. ("SCA") in a
private, non-underwritten transaction,
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concurrent with the closing of our secondary offering completed in May 2014, at $42.42 per ordinary share, which
was equal to the price paid by the underwriters.
Ordinary shares repurchased by us are recorded at cost as treasury shares and result in a reduction of shareholders'
equity. We reissue treasury shares as part of our share-based compensation programs. When shares are reissued, we
determine the cost using the first-in, first-out method. During the nine months ended September 30, 2015 and
September 30, 2014, we reissued 0.9 million and 1.1 million treasury shares, respectively, as part of our share-based
compensation programs. During the nine months ended September 30, 2015, in connection with our treasury share
reissuances, we recognized a loss of $17.3 million that was recorded in Retained earnings.
Accumulated Other Comprehensive Loss
The following is a roll forward of the components of Accumulated other comprehensive loss, net of tax, for the nine
months ended September 30, 2015:

If a collaborative partner terminates or fails to perform its obligations under an agreement
with us, the commercialization of the bempedoic acid / ezetimibe combination and bempedoic
acid could be delayed or terminated.

We are not currently party to any collaborative arrangements for the commercialization of the
bempedoic acid / ezetimibe combination or bempedoic acid or similar arrangements, although we
may pursue such arrangements before any commercialization of the bempedoic acid / ezetimibe
combination or bempedoic acid outside of the United States or to further commercialize the
bempedoic acid / ezetimibe combination or bempedoic acid in the broader statin resistant market in
the United States, if approved. If we are successful in entering into collaborative arrangements for the
commercialization of the bempedoic acid / ezetimibe combination or bempedoic acid or similar
arrangements and any of our collaborative partners does not devote sufficient time and resources to a
collaboration arrangement with us, we may not realize the potential commercial benefits of the
arrangement, and our results of operations may be materially adversely affected. In addition, if any
such future collaboration partner were to breach or terminate its arrangements with us, the
commercialization of the bempedoic acid / ezetimibe combination or bempedoic acid could be
delayed, curtailed or terminated because we may not have sufficient financial resources or
capabilities to continue commercialization of the bempedoic acid / ezetimibe combination or
bempedoic acid on our own in such locations.

Much of the potential revenue from future collaborations may consist of contingent payments, such
as payments for achieving regulatory milestones or royalties payable on sales of drugs. The milestone
and royalty revenue that we may receive under these collaborations will depend upon our
collaborators' ability to successfully develop, introduce, market and sell new products. In addition,
collaborators may decide to enter into arrangements with third parties to commercialize products
developed under collaborations using our technologies, which could reduce the milestone and royalty
revenue that we may receive, if any. Future collaboration partners may fail to develop or effectively
commercialize products using our products or technologies because they:

§
decide not to devote the necessary resources due to internal constraints, such as
limited personnel with the requisite expertise, limited cash resources or
specialized equipment limitations, or the belief that other drug development
programs may have a higher likelihood of obtaining marketing approval or may
potentially generate a greater return on investment;

§
decide to pursue other technologies or develop other product candidates, either
on their own or in collaboration with others, including our competitors, to treat
the same diseases targeted by our own collaborative programs;

§
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clinical development, marketing approval and commercialization; or

§
cannot obtain the necessary marketing approvals.
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Competition may negatively impact a partner's focus on and commitment to the bempedoic acid /
ezetimibe combination or bempedoic acid and, as a result, could delay or otherwise negatively affect
the commercialization of the bempedoic acid / ezetimibe combination or bempedoic acid outside of
the United States or in the broader statin resistant market in the United States. If future collaboration
partners fail to develop or effectively commercialize the bempedoic acid / ezetimibe combination or
bempedoic acid for any of these reasons, our sales of the bempedoic acid / ezetimibe combination or
bempedoic acid, if approved, may be limited, which would have a material adverse effect on our
operating results and financial condition.

 Risks Related to General Business, Employee Matters and Managing Growth

We will need to develop and expand our company, and we may encounter difficulties in
managing this development and expansion, which could disrupt our operations.

We expect that we will continue to increase our workforce and the scope of our operations. To
manage our anticipated development and expansion, we must continue to implement and improve our
managerial, operational and financial systems, expand our facilities and continue to recruit and train
additional qualified personnel. Also, our management may need to divert a disproportionate amount
of its attention away from its day-to-day activities and devote a substantial amount of time to
managing these development activities. Due to our limited resources, we may not be able to
effectively manage the expansion of our operations or recruit and train additional qualified personnel.
This may result in weaknesses in our infrastructure; or give rise to operational mistakes, loss of
business opportunities, loss of employees and reduced productivity among remaining employees. The
physical expansion of our operations may lead to significant costs and may divert financial resources
from other projects, such as the development of the bempedoic acid / ezetimibe combination or
bempedoic acid. If our management is unable to effectively manage our expected development and
expansion, our expenses may increase more than anticipated, our ability to generate or increase our
revenue could be reduced and we may not be able to implement our business strategy. Our future
financial performance and our ability to commercialize the bempedoic acid / ezetimibe combination
or bempedoic acid, if approved, and compete effectively will depend, in part, on our ability to
effectively manage the future development and expansion of our company.

Our future success depends on our ability to retain members of our senior management team,
and to attract, retain and motivate qualified personnel.

We are highly dependent on members of our senior management team. We have entered into
employment agreements with these individuals, but any employee may terminate his or her
employment with us. Although we do not have any reason to believe that we will lose the services of
these individuals in the foreseeable future, the loss of the services of these individuals might impede
the achievement of our research, development and commercialization objectives. We rely on
consultants and advisors, including scientific and clinical advisors, to assist us in formulating our
development and commercialization strategy. Our consultants and advisors may be employed by
employers other than us and may have commitments under consulting or advisory contracts with
other entities that may limit their availability to us. Recruiting and retaining qualified scientific
personnel and sales and marketing personnel will also be critical to our success. We may not be able
to attract and retain these personnel on acceptable terms given the competition among numerous
pharmaceutical and biotechnology companies for similar personnel. We also experience competition
for the hiring of scientific personnel from universities and research institutions. Failure to succeed in
clinical studies may make it more challenging to recruit and retain qualified scientific personnel.

S-35
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Our company lacks experience commercializing products, which may have a material adverse
effect on our business.

We will need to transition from a company with a development focus to a company capable of
supporting commercial activities. We may be unsuccessful in making such a transition. Our company
has never filed an NDA and has not yet demonstrated an ability to obtain marketing approval for or
commercialize a product candidate. Therefore, our clinical development and regulatory approval
process may involve more inherent risk, take longer, and cost more than it would if we were a
company with a more significant operating history and had experience obtaining marketing approval
for and commercializing a product candidate.

Our employees may engage in misconduct or other improper activities, including violating
applicable regulatory standards and requirements or engaging in insider trading, which could
significantly harm our business.

We are exposed to the risk of employee fraud or other misconduct. Misconduct by employees could
include intentional failures to comply with the regulations of the FDA and applicable non-U.S.
regulators, provide accurate information to the FDA and applicable non-U.S. regulators, comply with
healthcare fraud and abuse laws and regulations in the United States and abroad, report financial
information or data accurately or disclose unauthorized activities to us. In particular, sales, marketing
and business arrangements in the healthcare industry are subject to extensive laws and regulations
intended to prevent fraud, misconduct, kickbacks, self-dealing and other abusive practices. These
laws and regulations restrict or prohibit a wide range of pricing, discounting, marketing and
promotion, sales commission, customer incentive programs and other business arrangements.
Employee misconduct could also involve the improper use of, including trading on, information
obtained in the course of clinical studies, which could result in regulatory sanctions and serious harm
to our reputation. We have adopted a code of conduct, but it is not always possible to identify and
deter employee misconduct, and the precautions we take to detect and prevent this activity may be
ineffective in controlling unknown or unmanaged risks or losses or in protecting us from
governmental investigations or other actions or lawsuits stemming from a failure to comply with
these laws or regulations. If any such actions are instituted against us, and we are not successful in
defending ourselves or asserting our rights, those actions could have a significant impact on our
business, including the imposition of significant fines or other sanctions.

In order to satisfy our obligations as a publicly traded company, we may need to hire qualified
accounting and financial personnel with appropriate public company experience.

As a relatively new public company, we need to establish and maintain effective disclosure and
financial controls and our corporate governance practices that we have adopted. We may need to hire
additional accounting and financial personnel with appropriate public company experience and
technical accounting knowledge, and it may be difficult to recruit and maintain such personnel. Even
if we are able to hire appropriate personnel, our existing operating expenses and operations will be
impacted by the direct costs of their employment and the indirect consequences related to the
diversion of management resources from product development efforts.

S-36
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 Risks Related to our Financial Position and Capital Requirements

We have not generated any revenue from the bempedoic acid / ezetimibe combination or
bempedoic acid and may never be profitable.

Our ability to become profitable depends upon our ability to generate revenue. To date, we have not
generated any revenue from the bempedoic acid / ezetimibe combination or bempedoic acid, and we
do not know when, or if, we will generate any revenue. We do not expect to generate significant
revenue unless and until we obtain marketing approval of, and begin to sell, the bempedoic acid /
ezetimibe combination and bempedoic acid. Our ability to generate revenue depends on a number of
factors, including, but not limited to, our ability to:

§
successfully complete our CLEAR Outcomes CVOT;

§
successfully complete our global pivotal Phase 3 LDL-C lowering program for
the bempedoic acid / ezetimibe combination and bempedoic acid; initiate and
successfully complete all safety studies required to obtain U.S. and foreign
marketing approval for the bempedoic acid / ezetimibe combination and
bempedoic acid as a treatment for statin intolerant patients for LDL-C lowering
or CV risk reduction;

§
commercialize the bempedoic acid / ezetimibe combination and bempedoic acid,
if approved, by developing a sales force or entering into collaborations with third
parties; and

§
achieve market acceptance of the bempedoic acid / ezetimibe combination and
bempedoic acid in the medical community and with third-party payors.

Absent our entering into a collaboration or partnership agreement, we expect to incur significant sales
and marketing costs as we prepare to commercialize the bempedoic acid / ezetimibe combination and
bempedoic acid. Even if we initiate and successfully complete our clinical program of the bempedoic
acid / ezetimibe combination and bempedoic acid and achieve all clinical endpoints and the
bempedoic acid / ezetimibe combination and bempedoic acid is approved for commercial sale, and
despite expending these costs, the bempedoic acid / ezetimibe combination or bempedoic acid may
not be a commercially successful drug. We may not achieve profitability soon after generating
product sales, if ever. If we are unable to generate product revenue, we will not become profitable
and may be unable to continue operations without continued funding.

Raising additional capital may cause dilution to our existing stockholders, restrict our
operations or require us to relinquish rights.

We may seek additional capital through a combination of private and public equity offerings, debt
financings, royalty-based financings, collaborations and strategic and licensing arrangements. To the
extent that we raise additional capital through the sale of common stock or securities convertible or
exchangeable into common stock, your ownership interest in our company will be diluted. In
addition, the terms of any such securities may include liquidation or other preferences that materially
adversely affect your rights as a stockholder. Debt financing, if available, would increase our fixed
payment obligations. Debt or royalty-based financings may involve agreements that include
covenants limiting or restricting our ability to take specific actions, such as incurring additional debt,
making capital expenditures or declaring dividends. If we raise additional funds through
collaboration, strategic partnerships and licensing arrangements with third parties, we may have to
relinquish valuable rights to the bempedoic acid / ezetimibe combination or bempedoic acid, our
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Our ability to use our net operating loss carryforwards may be subject to limitation.

At December 31, 2016, we had United States federal net operating loss carryforwards of
approximately $196.4 million and state net operating loss carryforwards of approximately
$18.1 million. Under
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Sections 382 and 383 of the Internal Revenue Code of 1986, as amended, or the Code, if a
corporation undergoes an "ownership change," the corporation's ability to use its pre-change net
operating loss carryforwards and other pre-change tax attributes, such as research tax credits, to
offset its post-change income may be limited. In general, an "ownership change" will occur if there is
a cumulative change in our ownership by "5-percent shareholders" that exceeds 50 percentage points
over a rolling three-year period. Similar rules may apply under state tax laws. As a result of prior
equity issuances and other transactions in our stock, we have previously experienced "ownership
changes" under section 382 of the Code and comparable state tax laws. We may also experience
ownership changes in the future as a result of future transactions in our stock. As a result, if we earn
net taxable income, our ability to use our pre-change net operating loss carryforwards or other
pre-change tax attributes to offset United States federal and state taxable income is subject to
limitations.

Complying with public company reporting and other obligations may strain our financial and
managerial resources. Additionally, we are obligated to develop and maintain proper and
effective internal control over financial reporting, but we may not complete our analysis of our
internal control over financial reporting in a timely manner or these internal controls may not
be determined to be effective, either of which may harm investor confidence in us and the value
of our common stock.

As a public company, we are required to comply with applicable provisions of the Sarbanes-Oxley
Act of 2002, as well as other rules and regulations promulgated by the SEC and the NASDAQ Stock
Market LLC, or NASDAQ, which results in significant initial and continuing legal, accounting,
administrative and other costs and expenses. The listing requirements of The NASDAQ Global
Market require that we satisfy certain corporate governance requirements relating to director
independence, distributing annual and interim reports, stockholder meetings, approvals and voting,
soliciting proxies, conflicts of interest and a code of conduct. Our management and other personnel
need to devote a substantial amount of time to ensure that we comply with all of these requirements.

We are subject to Section 404 of the Sarbanes-Oxley Act of 2002, or Section 404, and the related
rules of the SEC that generally require our management and independent registered public accounting
firm to report on the effectiveness of our internal control over financial reporting. Section 404
requires an annual management assessment, as well as an opinion from our independent registered
public accounting firm, on the effectiveness of our internal control over financial reporting.

We are in the costly and challenging process of evaluating and testing our internal controls for the
purpose of providing the reports required by these rules. We may not be able to complete our
evaluation, testing and any required remediation in a timely fashion. During the course of our review
and testing, we may identify deficiencies and be unable to remediate them before we must provide
the required reports. Furthermore, if we have a material weakness in our internal control over
financial reporting, we may not detect errors on a timely basis and our financial statements may be
materially misstated. We or our independent registered public accounting firm may not be able to
conclude on an ongoing basis that we have effective internal control over financial reporting, which
could harm our operating results, cause investors to lose confidence in our reported financial
information and cause the trading price of our stock to fall. In addition, we are required to timely file
accurate quarterly and annual reports with the SEC under the Securities Exchange Act of 1934, or the
Exchange Act, as amended. In order to report our results of operations and financial statements on an
accurate and timely basis, we depend on CROs to provide timely and accurate notice of their costs to
us. Any failure to report our financial results on an accurate and timely basis could result in
sanctions, lawsuits, delisting of our shares from The NASDAQ Global Market or other adverse
consequences that would materially harm our business.
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 Risks Related to the Securities Markets and Investment in our Common Stock

Our principal stockholders and management own a significant percentage of our stock and will
be able to exert significant control over matters subject to stockholder approval.

At August 1, 2017, our executive officers, directors and entities affiliated with certain of our directors
beneficially owned approximately 28.0% of our outstanding voting common stock. These
stockholders have the ability to influence us through their ownership position. These stockholders
may be able to determine the outcome of all matters requiring stockholder approval. For example,
these stockholders may be able to control elections of directors, amendments of our organizational
documents, or approval of any merger, sale of assets, or other major corporate transaction. This may
prevent or discourage unsolicited acquisition proposals or offers for our common stock that you may
feel are in your best interest as one of our stockholders.

We may be at an increased risk of securities class action litigation.

Historically, securities class action litigation has often been brought against a company following a
decline in the market price of its securities. This risk is especially relevant for us because
biotechnology and pharmaceutical companies have experienced significant stock price volatility in
recent years. For example, a purported securities class action lawsuit was filed in January 2016
naming us and certain of our officers as defendants. In December 2016, the court granted our motion
to dismiss with prejudice and entered judgment in our favor. In May 2017, the court denied plaintiffs'
motion to alter or amend that judgment. On June 19, 2017, plaintiffs filed a notice of appeal to the
Sixth Circuit Court of Appeals. Additionally, in December 2016, a purported derivative action was
filed in Delaware against certain of our directors and officers. Any lawsuit to which we or our
directors or officers are a party, with or without merit, may result in an unfavorable judgment. We
also may decide to settle lawsuits on unfavorable terms. Any such negative outcome could result in
payments of substantial damages or fines, damage to our reputation or adverse changes to our
offerings or business practices. Any of these results could adversely affect our business. In addition,
defending claims is costly and can impose a significant burden on our management. This proceeding
and any others in which we may become involved could result in substantial costs and a diversion of
management's attention and resources, which could harm our business.

If securities or industry analysts cease publishing research or reports or publish misleading,
inaccurate or unfavorable research about us, our business or our market, our stock price and
trading volume could decline.

The trading market for our common stock is influenced by the research and reports that securities or
industry analysts publish about us, our business, our market or our competitors. We only recently
started receiving research coverage by securities and industry analysts. If one or more of the industry
analysts who covers us downgrades our stock or publishes inaccurate or unfavorable research about
our business, or provides more favorable relative recommendations about our competitors, our stock
price would likely decline. If one or more of these analysts ceases coverage of us or fails to publish
reports on us regularly, demand for our stock could decrease, which could cause our stock price or
trading volume to decline.

Anti-takeover provisions in our charter documents and under Delaware law could make an
acquisition of us, even one that may be beneficial to our stockholders, more difficult and may
prevent attempts by our stockholders to replace or remove our current management.

Provisions in our certificate of incorporation and bylaws may delay or prevent an acquisition of us or
a change in our management. These provisions include a classified board of directors, a prohibition
on actions by written consent of our stockholders and the ability of our board of directors to issue
preferred stock without stockholder approval. In addition, because we are incorporated in Delaware,
we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which
limits the ability of stockholders
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owning in excess of 15% of our outstanding voting stock to merge or combine with us. Although we
believe these provisions collectively provide for an opportunity to obtain greater value for
stockholders by requiring potential acquirors to negotiate with our board of directors, they would
apply even if an offer rejected by our board were considered beneficial by some stockholders. In
addition, these provisions may frustrate or prevent any attempts by our stockholders to replace or
remove our current management by making it more difficult for stockholders to replace members of
our board of directors, which is responsible for appointing the members of our management.

We do not intend to pay dividends on our common stock and, consequently, your ability to
achieve a return on your investment will depend on appreciation in the price of our common
stock.

We have never declared or paid any cash dividend on our common stock and do not currently intend
to do so in the foreseeable future. We currently anticipate that we will retain future earnings for the
development, operation and expansion of our business and do not anticipate declaring or paying any
cash dividends in the foreseeable future. Therefore, the success of an investment in shares of our
common stock will depend upon any future appreciation in their value. There is no guarantee that
shares of our common stock will appreciate in value or even maintain the price at which you
purchased them. Additionally, our ability to pay dividends on our common stock is limited by
restrictions under the terms of our Credit Facility with Oxford Finance LLC.

 Risks Related to This Offering

We have broad discretion in the use of the net proceeds from this offering and our existing cash
and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering,
including for any of the purposes described in the section entitled "Use of Proceeds," as well as our
existing cash and cash equivalents, and you will be relying on the judgment of our management
regarding such application. You will not have the opportunity, as part of your investment decision, to
assess whether the proceeds are being used appropriately. Our management might not apply the net
proceeds or our existing cash in ways that ultimately increase the value of your investment. If we do
not invest or apply the net proceeds from this offering or our existing cash and cash equivalents in
ways that enhance stockholder value, we may fail to achieve expected financial results, which could
cause our stock price to decline. Pending their use, we may invest the net proceeds from this offering
in short-term, investment-grade, interest-bearing securities. These investments may not yield a
favorable return to our stockholders.

You will experience immediate dilution in the book value per share of the securities you
purchase in this offering.

Because the price per share of our common stock being offered is substantially higher than the net
tangible 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 this offering. Based on the net tangible
book value per share of our common stock of $6.82 as of June 30, 2017, if you purchase shares of
common stock in this offering, you will suffer immediate and substantial dilution of $37.46 per share
in the net tangible book value of the common stock you purchase. Any exercise of outstanding stock
options, warrants or other equity awards will result in further dilution. See "Dilution" for a more
detailed discussion of the dilution you will incur if you purchase our securities in this offering.
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The trading price of the shares of our common stock could be highly volatile, and purchasers of
our common stock could incur substantial losses.

Our stock began trading on The NASDAQ Global Market on June 26, 2013. Between that date and
August 9, 2017, it has traded between $9.40 and $120.96 per share. Our stock price could be subject
to wide fluctuations in response to a variety of factors, which include:

§
plans for, progress of or results from clinical efficacy or safety studies of the
bempedoic acid / ezetimibe combination and bempedoic acid;

§
guidance from or communications with the FDA regarding our ongoing or
planned clinical studies of the bempedoic acid / ezetimibe combination and
bempedoic acid;

§
the failure of or delay by of the FDA to approve the bempedoic acid / ezetimibe
combination or bempedoic acid in our desired or expected target indications or at
all;

§
announcements of new products, technologies, commercial relationships,
acquisitions or other events by us or our competitors;

§
the success or failure of other LDL-C lowering therapies;

§
regulatory or legal developments in the United States and other countries;

§
failure of the bempedoic acid / ezetimibe combination or bempedoic acid, if
approved, to achieve commercial success;

§
fluctuations in stock market prices and trading volumes of similar companies;

§
general market conditions and overall fluctuations in U.S. equity markets;

§
variations in our quarterly operating results;

§
changes in our financial guidance or securities analysts' estimates of our financial
performance;

§
changes in accounting principles;

§
our ability to raise additional capital and the terms on which we can raise it;
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§
sales of large blocks of our common stock, including sales by our executive
officers, directors and significant stockholders;

§
additions or departures of key personnel;

§
discussion of us or our stock price by the press and by online investor
communities; and

§
other risks and uncertainties described in these risk factors.

As a result, you may not be able to sell your shares of common stock at or above the price at which
you purchase them. In addition, the stock market in general, and The NASDAQ Global Market and
the stock of biotechnology and emerging pharmaceutical companies in particular, have experienced
extreme price and volume fluctuations that have often been unrelated or disproportionate to the
operating performance of these companies. Broad market and industry factors may negatively affect
the market price of our common stock, regardless of our actual operating performance.
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 USE OF PROCEEDS

We estimate that the net proceeds from the sale of the shares of common stock we are offering will
be approximately $142.5 million after deducting the underwriting discounts and commissions and
estimated offering costs payable by us. If the underwriters exercise in full their option to purchase
additional shares, we estimate that our net proceeds from this offering will be approximately
$164.0 million.

The principal purpose of this offering is to obtain additional capital to support our operations. We
expect to use the net proceeds of this offering, in addition to our existing cash resources, for the
following purposes:

§
continue to fund the CLEAR Outcomes CVOT for patients with
hypercholesterolemia and with ASCVD and/or HeFH, or who are at high risk for
CVD, and who are only able to tolerate less than the lowest approved daily
starting doses of a statin and can be considered statin intolerant;

§
support the NDA and MAA submission activities and our operations through
regulatory approvals for LDL-C lowering indications for the bempedoic acid /
ezetimibe combination pill and bempedoic acid;

§
support pre-commercial launch activities for the bempedoic acid / ezetimibe
combination pill and bempedoic acid;

§
initiate development activities for a reformulated tablet of bempedoic acid for
NASH indications; and

§
working capital and general corporate and administrative expenses.

The amounts and timing of our use of the net proceeds from this offering will depend on a number of
factors, such as the timing and progress of our research and development efforts, the timing and
progress of any collaborative or strategic partnering efforts, and the competitive environment for our
planned products. As of the date of this prospectus supplement, we cannot specify with certainty all
of the particular uses for the net proceeds to us from this offering. Accordingly, our management will
have broad discretion in the timing and application of these proceeds. Pending application of the net
proceeds as described above, we intend to temporarily invest the proceeds in short-term,
interest-bearing instruments.
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 MARKET FOR COMMON STOCK

Our common stock is traded under the symbol "ESPR" and is quoted on The NASDAQ Global
Market. The following table sets forth the high and low sales prices for shares of our common stock,
as reported by The NASDAQ Global Market for the periods indicated.

Year Ending December 31, 2017 High Low
First Quarter $ 48.21 $ 10.71
Second Quarter $ 49.69 $ 30.95
Third Quarter(1) $ 57.38 $ 43.49

Year Ended December 31, 2016 High Low
First Quarter $ 22.43 $ 12.61
Second Quarter $ 20.19 $ 9.58
Third Quarter $ 14.85 $ 9.75
Fourth Quarter $ 14.33 $ 9.40

Year Ended December 31, 2015 High Low
First Quarter $ 118.95 $ 41.00
Second Quarter $ 120.96 $ 72.05
Third Quarter $ 100.98 $ 18.07
Fourth Quarter $ 30.41 $ 21.14

(1)
For the period from July 1, 2017 through August 9, 2017.

On August 9, 2017, the closing price for the common stock as reported on The NASDAQ Global
Market was $50.54.

As of August 1, 2017, there were 10 stockholders of record, which excludes stockholders whose
shares were held in nominee or street name by brokers.
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 DIVIDEND POLICY

We have never paid or 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. In addition, the terms of
our outstanding indebtedness restrict our ability to pay dividends, and any future indebtedness that
we may incur could preclude us from paying dividends. We intend to retain all available funds and
any future earnings to fund the development and expansion of our business. Any future determination
to pay dividends will be at the discretion of our board of directors and will depend upon a number of
factors, including our results of operations, financial condition, future prospects, contractual
restrictions, restrictions imposed by applicable law and other factors our board of directors deems
relevant. Additionally, our ability to pay dividends on our common stock is limited by restrictions
under the terms of our Credit Facility with Oxford Finance LLC.
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 DILUTION

If you purchase shares of our common stock in this offering, your interest will be diluted to the extent
of the difference between the public offering price per share of our common stock and the net
tangible book value per share of our common stock after this offering. Our net tangible book value as
of June 30, 2017 was $154.1 million, or $6.82 per share of common stock. "Net tangible book value"
is total assets minus the sum of liabilities and intangible assets. "Net tangible book value per share" is
net tangible book value divided by the total number of shares of common stock outstanding.

After giving effect to the sale by us of 3,100,000 shares of common stock, and after deducting the
underwriting discounts and commissions and estimated offering expenses that we will pay, our net
tangible book value as of June 30, 2017, would have been approximately $296.6 million, or $11.54
per share of common stock. This amount represents an immediate increase in net tangible book value
of $4.72 per share to existing stockholders and an immediate dilution of $37.46 per share to
purchasers in this offering.

The following table illustrates the dilution:

Public offering price per share of common stock $ 49.00
Net tangible book value per share as of June 30, 2017 $ 6.82
Increase in net tangible book value per share attributable to this offering $ 4.72
     
Pro forma net tangible book value per share after this offering $ 11.54
     
Dilution per share to new investors $ 37.46
     

This table:

§
assumes no exercise of outstanding options to purchase 452,434 shares of
common stock with a weighted-average exercise price of $2.28 per share, issued
under our 2008 Incentive Stock Option and Restricted Stock Plan, as of June 30,
2017;

§
assumes no exercise of outstanding options to purchase 3,813,422 shares of
common stock with a weighted-average exercise price of $29.77 per share, issued
under our Amended and Restated 2013 Stock Option and Incentive Plan, as of
June 30, 2017;

§
assumes no exercise of outstanding options to purchase 102,000 shares of
common stock with an exercise price of $37.31 per share, issued under our
Amended and Restated 2013 Stock Option and Incentive Plan, as of June 30,
2017;

§
assumes no issuance or exercise of 155,582 shares of common stock reserved for
future issuance under our Amended and Restated 2013 Stock Option and
Incentive Plan, as of June 30, 2017;

§
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assumes no issuance or exercise of 648,000 shares of common stock reserved for
future issuance under our 2017 Inducement Equity Plan, as of June 30, 2017; and

§
assumes no exercise of outstanding warrants to purchase 256,590 shares of
common stock with a weighted-average exercise price of $7.25 per share, as of
June 30, 2017.
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 UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement, dated August 9, 2017,
among us and Jefferies LLC, Cowen and Company, LLC, and UBS Securities LLC, as the
representatives of the underwriters named below and the joint book-running managers of this
offering, we have agreed to sell to the underwriters, and each of the underwriters has agreed,
severally and not jointly, to purchase from us, the respective number of shares of common stock
shown opposite its name below:

Underwriter

Number
of

Shares
Jefferies LLC 1,162,500
Cowen and Company, LLC 806,000
UBS Securities LLC 542,500
JMP Securities LLC 217,000
Stifel, Nicolaus & Company, Incorporated 217,000
Needham & Company, LLC 155,000
    
Total 3,100,000
    
   
    

The underwriting agreement provides that the obligations of the several underwriters are subject to
certain conditions precedent such as the receipt by the underwriters of officers' certificates and legal
opinions and approval of certain legal matters by their counsel. The underwriting agreement provides
that the underwriters will purchase all of the shares of common stock if any of them are purchased. If
an underwriter defaults, the underwriting agreement provides that the purchase commitments of the
nondefaulting underwriters may be increased or the underwriting agreement may be terminated. We
have agreed to indemnify the underwriters and certain of their controlling persons against certain
liabilities, including liabilities under the Securities Act, and to contribute to payments that the
underwriters may be required to make in respect of those liabilities.

The underwriters have advised us that, following the completion of this offering, they currently
intend to make a market in the common stock as permitted by applicable laws and regulations.
However, the underwriters are not obligated to do so, and the underwriters may discontinue any
market-making activities at any time without notice in their sole discretion. Accordingly, no
assurance can be given as to the liquidity of the trading market for the common stock, that you will
be able to sell any of the common stock held by you at a particular time or that the prices that you
receive when you sell will be favorable.

The underwriters are offering the shares of common stock subject to their acceptance of the shares of
common stock from us and subject to prior sale. The underwriters reserve the right to withdraw,
cancel or modify offers to the public and to reject orders in whole or in part.

Commission and Expenses

The underwriters have advised us that they propose to offer the shares of common stock to the public
at the public offering price set forth on the cover page of this prospectus and to certain dealers, which
may include the underwriters, at that price less a concession not in excess of $1.764 per share of
common stock. After the offering, the public offering price and concession to dealers may be reduced
by the representatives. No such reduction will change the amount of proceeds to be received by us as
set forth on the cover page of this prospectus.
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amounts are shown assuming both no exercise and full exercise of the underwriters' option to
purchase additional shares.

Per Share Total
Without

Option to
Purchase

Additional
Shares

With Option
to Purchase
Additional

Shares

Without
Option to
Purchase

Additional
Shares

With Option
to Purchase
Additional

Shares
Public offering price $ 49.00 $ 49.00 $ 151,900,000 $ 174,685,000
Underwriting discounts and
commissions paid by us $ 2.94 $ 2.94 $ 9,114,000 $ 10,481,100
Proceeds to us, before expenses $ 46.06 $ 46.06 $ 142,786,000 $ 164,203,900

We estimate expenses payable by us in connection with this offering, other than the underwriting
discounts and commissions referred to above, will be approximately $250,000.

Listing

Our common stock is listed on the NASDAQ Global Market under the symbol "ESPR."

Option to Purchase Additional Shares

We have granted to the underwriters an option, exercisable for 30 days from the date of this
prospectus, to purchase, from time to time, in whole or in part, up to an aggregate of 465,000 shares
from us at the public offering price set forth on the cover page of this prospectus, less underwriting
discounts and commissions. If the underwriters exercise this option, each underwriter will be
obligated, subject to specified conditions, to purchase a number of additional shares proportionate to
that underwriter's initial purchase commitment as indicated in the table above.

No Sales of Similar Securities

We have agreed that we will not (i) offer, pledge, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or
otherwise transfer or dispose of, directly or indirectly, or file with the SEC a registration statement
under the Securities Act relating to (other than registration statements on Form S-8 relating to
securities granted or to be granted pursuant to the terms of equity incentive plans), any shares of our
common stock or any securities convertible into or exercisable or exchangeable for shares of our
common stock ("Lock-Up Securities"), or publicly disclose the intention to make any offer, sale,
pledge, disposition or filing, or (ii) enter into any swap or other agreement that transfers, in whole or
in part, any of the economic consequences of ownership of shares of our common stock or any such
other securities, without the prior written consent of Jefferies LLC and Cowen and Company, LLC
for a period of 90 days after the date of this prospectus supplement, except for grants of employee
stock options or other equity-based awards pursuant to our existing plans, issuances pursuant to the
exercise of such employee stock options or other equity-based awards, issuances pursuant to the
exercise of warrants outstanding on the date hereof, the sale of shares to the underwriters, issuances
of options to induce personnel to accept employment with our company (whether or not pursuant to a
plan), which in the aggregate shall not exceed 4% of the then outstanding shares of our common
stock and issuances of Lock-Up Securities or securities exercisable for, convertible into or
exchangeable for Lock-Up Securities in connection with any acquisition, collaboration, licensing or
other joint venture or strategic transaction or any debt financing transaction involving us (provided
that such issuances shall not be greater than 10% of the then outstanding shares of our common stock
and the recipients of the Lock-Up Securities agree to be bound by the restrictions described below).
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None of our shareholders have agreed to lock-up restrictions in connection with this offering. Our
officers and directors have agreed that they will not offer, sell, contract to sell, pledge or otherwise
dispose of, directly or indirectly, any shares of our common stock or securities convertible into or
exchangeable or exercisable for any shares of our common stock, enter into a transaction that would
have the same effect, or enter into any swap, hedge or other arrangement that transfers, in whole or in
part, any of the economic consequences of ownership of our common stock, whether any of these
transactions are to be settled by delivery of our common stock or other securities, in cash or
otherwise, or publicly disclose the intention to make any offer, sale, pledge or disposition, or to enter
into any transaction, swap, hedge or other arrangement, without, in each case, the prior written
consent of Jefferies LLC for a period of 90 days after the date of this prospectus supplement.

This restriction terminates after the close of trading of the common stock on and including the
90th day after the date of this prospectus. Jefferies LLC and Cowen and Company, LLC, may in their
sole discretion and at any time or from time to time before the termination of the 90-day period
release all or any portion of the securities subject to lock-up agreements. There are no existing
agreements between the underwriters and any of our directors and officers who executed a lock-up
agreement, providing consent to the sale of shares prior to the expiration of the lock-up period.

The restrictions described in this paragraph do not apply to:

§
transfers of shares as a bona fide gift, transfers of shares or our other securities to
a trust or limited family partnership for the benefit of the lock-up signatory or
members of the lock-up signatory's immediate family, or transfers of shares or
other of our securities by will or intestate succession to the legal representative,
heir, beneficiary or a member of the immediate family of the lock-up signatory in
a transaction not involving a disposition for value, provided that (i) each
transferee agrees to be bound in writing by the restrictions described above and
(ii) no filing or public announcement shall be required or voluntarily made in
connection with such event, other than the filing on a SEC Form 5 ("Form 5")
made after the expiration of the lock-up period;

§
the exercise, including by "net" exercise, of any options or warrants to acquire
shares of the conversion of any convertible security into shares, provided that
(i) each transferee agrees to be bound in writing by the restrictions described
above and (ii) no filing or public announcement shall be required or voluntarily
made in connection with such event, other than the filing on a Form 5 made after
the expiration of the lock-up period or a filing on a Form 4 that reports such "net"
exercise under the transaction code "F";

§
transfers or distributions of shares to members, limited partners, stockholders or
affiliates of, or any investment fund or other entity that controls or manages the
lock-up signatory, provided that (i) each transferee agrees to be bound in writing
by the restrictions described above and (ii) no filing or public announcement
shall be required or voluntarily made in connection with such event, other than
the filing on a Form 5 made after the expiration of the lock-up period;

§
sales or transfers of shares pursuant to a bona fide third party tender offer for all
or substantially all of the outstanding shares of our common stock, merger,
consolidation or other similar transaction made to all holders of the our common
stock involving a change of control, provided that in the event that such
transaction is not completed, the shares owned by each of the lock-up signatories
shall remain subject to the restrictions described above;
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§
the entering into by the lock-up signatory of a written trading plan pursuant to
Rule 10b5-1 of the Exchange Act during the lock-up period, provided that no
sales of the lock-up signatory's shares shall be made pursuant to such plan prior
to the expiration of the lock-up period;

§
shares purchased by the lock-up signatory in the open market following this
offering, provided that no filing or public announcement shall be required or
voluntarily made in connection with such event, other than the filing on a Form 5
made after the expiration of the lock-up.
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Stabilization

The underwriters have advised us that they, pursuant to Regulation M under the Securities Exchange
Act of 1934, as amended, certain persons participating in the offering may engage in short sale
transactions, stabilizing transactions, syndicate covering transactions or the imposition of penalty
bids in connection with this offering. These activities may have the effect of stabilizing or
maintaining the market price of the common stock at a level above that which might otherwise
prevail in the open market. Establishing short sales positions may involve either "covered" short sales
or "naked" short sales.

"Covered" short sales are sales made in an amount not greater than the underwriters' option to
purchase additional shares of our common stock in this offering. The underwriters may close out any
covered short position by either exercising their option to purchase additional shares of our common
stock or purchasing shares of our common stock in the open market. In determining the source of
shares to close out the covered short position, the underwriters will consider, among other things, the
price of shares available for purchase in the open market as compared to the price at which they may
purchase shares through the option to purchase additional shares.

"Naked" short sales are sales in excess of the option to purchase additional shares of our common
stock. The underwriters must close out any naked short position by purchasing shares in the open
market. A naked short position is more likely to be created if the underwriters are concerned that
there may be downward pressure on the price of the shares of our common stock in the open market
after pricing that could adversely affect investors who purchase in this offering.

A stabilizing bid is a bid for the purchase of shares of common stock on behalf of the underwriters
for the purpose of fixing or maintaining the price of the common stock. A syndicate covering
transaction is the bid for or the purchase of shares of common stock on behalf of the underwriters to
reduce a short position incurred by the underwriters in connection with the offering. Similar to other
purchase transactions, the underwriter's purchases to cover the syndicate short sales may have the
effect of raising or maintaining the market price of our common stock or preventing or retarding a
decline in the market price of our common stock. As a result, the price of our common stock may be
higher than the price that might otherwise exist in the open market. A penalty bid is an arrangement
permitting the underwriters to reclaim the selling concession otherwise accruing to a syndicate
member in connection with the offering if the common stock originally sold by such syndicate
member are purchased in a syndicate covering transaction and therefore have not been effectively
placed by such syndicate member.

Neither we nor any of the underwriters make any representation or prediction as to the direction or
magnitude of any effect that the transactions described above may have on the price of our common
stock. The underwriters are not obligated to engage in these activities and, if commenced, any of the
activities may be discontinued at any time.

The underwriters may also engage in passive market making transactions in our common stock on
The NASDAQ Global Market in accordance with Rule 103 of Regulation M during a period before
the commencement of offers or sales of shares of our common stock in this offering and extending
through the completion of distribution. A passive market maker must display its bid at a price not in
excess of the highest independent bid of that security. However, if all independent bids are lowered
below the passive market maker's bid, that bid must then be lowered when specified purchase limits
are exceeded.

Electronic Distribution

A prospectus in electronic format may be made available by e-mail or on the web sites or through
online services maintained by one or more of the underwriters or their affiliates. In those cases,
prospective investors may view offering terms online and may be allowed to place orders online. The
underwriters may agree with us to allocate a specific number of shares of common stock for sale to
online brokerage account holders. Any such allocation for online distributions will be made by the
underwriters on the same basis as
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other allocations. Other than the prospectus in electronic format, the information on the underwriters'
web sites and any information contained in any other web site maintained by any of the underwriters
is not part of this prospectus, has not been approved and/or endorsed by us or the underwriters and
should not be relied upon by investors.

Other Activities and Relationships

The underwriter and certain of its affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial
advisory, investment management, investment research, principal investment, hedging, financing and
brokerage activities. The underwriter and certain of its affiliates have, from time to time, performed,
and may in the future perform, various commercial and investment banking and financial advisory
services for us and our affiliates, for which they received or will receive customary fees and
expenses.

In the ordinary course of their various business activities, the underwriter and certain of its affiliates
may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account
and for the accounts of their customers, and such investment and securities activities may involve
securities and/or instruments issued by us and our affiliates. If the underwriters or their respective
affiliates have a lending relationship with us, they routinely hedge their credit exposure to us
consistent with their customary risk management policies. The underwriters and their respective
affiliates may hedge such exposure by entering into transactions which consist of either the purchase
of credit default swaps or the creation of short positions in our securities or the securities of our
affiliates, including potentially the common stock offered hereby. Any such short positions could
adversely affect future trading prices of the common stock offered hereby. The underwriters and
certain of their respective affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or express independent research
views in respect of such securities or instruments and may at any time hold, or recommend to clients
that they acquire, long and/or short positions in such securities and instruments.

Disclaimers About Non-U.S. Jurisdictions

Canada

The securities may be sold only to purchasers purchasing, or deemed to be purchasing, as principal
that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or
subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any
resale of the securities must be made in accordance with an exemption from, or in a transaction not
subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with
remedies for rescission or damages if this prospectus supplement (including any amendment thereto)
contains a misrepresentation, provided that the remedies for rescission or damages are exercised by
the purchaser within the time limit prescribed by the securities legislation of the purchaser's province
or territory. The purchaser should refer to any applicable provisions of the securities legislation of the
purchaser's province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the
underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding
underwriter conflicts of interest in connection with this offering.
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European Economic Area

In relation to each member state of the European Economic Area which has implemented the
Prospectus Directive (each, a "Relevant Member State"), an offer to the public of any common shares
which are the subject of the offering contemplated by this prospectus supplement and the
accompanying prospectus may not be made in that Relevant Member State except that an offer to the
public in that Relevant Member State of any common shares may be made at any time under the
following exemptions under the Prospectus Directive, if they have been implemented in that Relevant
Member State:

(a)  to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b)  to fewer than 100 or, if the Relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than
qualified investors as defined in the Prospectus Directive), as permitted under the
Prospectus Directive, subject to obtaining the prior consent of the representatives for any
such offer; or

(c)  in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of common shares shall require us or any of the underwriters to publish a
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer common shares to the public" in relation
to the common shares in any Relevant Member State means the communication in any form and by
any means of sufficient information on the terms of the offer and the common shares to be offered so
as to enable an investor to decide to purchase or subscribe to the common shares, as the same may be
varied in that Relevant Member State by any measure implementing the Prospectus Directive in that
Relevant Member State and the expression "Prospectus Directive" means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the
Relevant Member State), and includes any relevant implementing measure in the Relevant Member
State and the expression "2010 PD Amending Directive" means Directive 2010/73/EU.

United Kingdom

Each underwriter:

§
has only communicated or caused to be communicated and will only
communicate or cause to be communicated any invitation or inducement to
engage in investment activity (within the meaning of section 21 of Financial
Services and Markets Act 2000, as amended (the "FSMA")) in connection with
the sale or issue of common stock in circumstances in which section 21 of FSMA
does not apply to such underwriter; and

§
has complied with, and will comply with all applicable provisions of FSMA with
respect to anything done by it in relation to the shares of common stock in, from,
or otherwise involving the United Kingdom.

This prospectus is directed solely at persons (i) who are outside the United Kingdom or (ii) in the
United Kingdom, who: (A) have professional experience in matters relating to investments and who
fall within the definition of "investment professionals" in Article 19(5) of the Financial Services and
Markets Act (Financial Promotion) Order 2005 (the "Order") (B) are high net worth entities and other
persons falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to
as "relevant persons"). Accordingly, by accepting delivery of this prospectus, the recipient warrants
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and acknowledges that it is such a relevant person. This prospectus must not be acted on or relied on
by persons who are not relevant persons. Any investment or investment activity to which this
prospectus relates is available only to relevant persons and will be engaged in with relevant persons
only.
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Switzerland

The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss
Exchange ("SIX") or on any other stock exchange or regulated trading facility in Switzerland. This
prospectus supplement and the accompanying prospectus have been prepared without regard to the
disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of
Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing
Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland.
Neither this prospectus supplement nor the accompanying prospectus nor any other offering or
marketing material relating to the securities or the offering may be publicly distributed or otherwise
made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the
Company or the securities have been or will be filed with or approved by any Swiss regulatory
authority. In particular, this document will not be filed with, and the offer of securities will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA, and the offer of securities
has not been and will not be authorized under the Swiss Federal Act on Collective Investment
Schemes ("CISA"). The investor protection afforded to acquirers of interests in collective investment
schemes under the CISA does not extend to acquirers of securities.

Australia

Neither this prospectus supplement nor the accompanying prospectus is a disclosure document for the
purposes of Australia's Corporations Act 2001 (Cth) of Australia, or Corporations Act, or has been
lodged with the Australian Securities & Investments Commission, and each is only directed to the
categories of exempt persons set out below. Accordingly, if you receive this prospectus supplement
and the accompanying prospectus in Australia, you confirm and warrant that you are either:

§
a "sophisticated investor" under section 708(8)(a) or (b) of the Corporations Act;

§
a "sophisticated investor" under section 708(8)(c) or (d) of the Corporations Act
and that you have provided an accountant's certificate to the company which
complies with the requirements of section 708(8)(c)(i) or (ii) of the Corporations
Act and related regulations before the offer has been made;

§
a person associated with the company under Section 708(12) of the Corporations
Act; or

§
a "professional investor" within the meaning of section 708(11)(a) or (b) of the
Corporations Act.

To the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor,
associated person or professional investor under the Corporations Act, any offer made to you under
this prospectus supplement and the accompanying prospectus is void and incapable of acceptance.

You warrant and agree that you will not offer any of the shares issued to you pursuant to this
prospectus supplement and the accompanying prospectus for resale in Australia within 12 months of
those shares being issued unless any such resale offer is exempt from the requirement to issue a
disclosure document under section 708 of the Corporations Act.

Hong Kong
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No securities have been offered or sold, and no securities may be offered or sold, in Hong Kong, by
means of any document, other than to persons whose ordinary business is to buy or sell shares or
debentures, whether as principal or agent; or to "professional investors" as defined in the Securities
and Futures Ordinance (Cap. 571) of Hong Kong, or SFO, and any rules made under that Ordinance;
or in other circumstances which do not result in the document being a "prospectus" as defined in the
Companies Ordinance (Cap. 32) of Hong Kong, or CO, or which do not constitute an offer or
invitation to the public for the purpose of the CO or the SFO. No document, invitation, or
advertisement relating to the securities has been issued or may be issued or may be in the possession
of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is
directed at, or the contents of which are likely to be
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accessed or read by, the public of Hong Kong (except if permitted under the securities laws of Hong
Kong) other than with respect to securities which are or are intended to be disposed of only to
persons outside Hong Kong or only to "professional investors" as defined in the SFO and any rules
made under that Ordinance.

Neither this prospectus supplement nor the accompanying prospectus has been registered with the
Registrar of Companies in Hong Kong. Accordingly, this prospectus supplement and the
accompanying prospectus may not be issued, circulated, or distributed in Hong Kong, and the
securities may not be offered for subscription to members of the public in Hong Kong. Each person
acquiring the securities will be required, and is deemed by the acquisition of the securities, to confirm
that he is aware of the restriction on offers of the securities described in this prospectus supplement
and the accompanying prospectus and the relevant offering documents and that he is not acquiring,
and has not been offered, any securities in circumstances that contravene any such restrictions.

Israel

This document does not constitute a prospectus under the Israeli Securities Law, 5728-1968, or the
Securities Law, and has not been filed with or approved by the Israel Securities Authority. In Israel,
this prospectus is being distributed only to, and is directed only at, and any offer of the common
stock is directed only at, (i) a limited number of persons in accordance with the Israeli Securities Law
and (ii) investors listed in the first addendum, or the Addendum, to the Israeli Securities Law,
consisting primarily of joint investment in trust funds, provident funds, insurance companies, banks,
portfolio managers, investment advisors, members of the Tel Aviv Stock Exchange, underwriters,
venture capital funds, entities with equity in excess of NIS 50 million and "qualified individuals,"
each as defined in the Addendum (as it may be amended from time to time), collectively referred to
as qualified investors (in each case, purchasing for their own account or, where permitted under the
Addendum, for the accounts of their clients who are investors listed in the Addendum). Qualified
investors are required to submit written confirmation that they fall within the scope of the
Addendum, are aware of the meaning of same and agree to it.

Japan

The offering has not been and will not be registered under the Financial Instruments and Exchange
Law of Japan (Law No. 25 of 1948 of Japan, as amended), or FIEL, and the Initial Purchaser will not
offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of
Japan (which term as used herein means any person resident in Japan, including any corporation or
other entity organized under the laws of Japan), or to others for re-offering or resale, directly or
indirectly, in Japan or to, or for the benefit of, any resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the FIEL and any other
applicable laws, regulations and ministerial guidelines of Japan.

Singapore

Neither this prospectus supplement nor the accompanying prospectus has been and neither will be
lodged or registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus supplement and the accompanying prospectus and any other document or material in
connection with the offer or sale, or invitation for subscription or purchase, of the securities may not
be circulated or distributed, nor may the securities be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289
of Singapore, or the SFA, (ii) to a relevant person pursuant to Section 275(1), or any person pursuant
to Section 275(1A), and in accordance with the conditions specified in Section 275, of the SFA, or
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision
of the SFA.
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Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person
which is:

(a)  a corporation (which is not an accredited investor (as defined in Section 4A of the
SFA)) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor; or

(b)  a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries' rights and
interest (howsoever described) in that trust shall not be transferred within six months after that
corporation or that trust has acquired the shares pursuant to an offer made under Section 275 of the
SFA except:

  (i)  to an institutional investor or to a relevant person defined in Section 275(2) of the
SFA, or to any person arising from an offer referred to in Section 275(1A) or
Section 276(4)(i)(B) of the SFA;

 (ii)  where no consideration is or will be given for the transfer;

(iii)  where the transfer is by operation of law;

 (iv)  as specified in Section 276(7) of the SFA; or

  (v)  as specified in Regulation 32 of the Securities and Futures (Offers of Investments)
(Shares and Debentures) Regulations 2005 of Singapore.
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 MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S.
HOLDERS

The following is a summary of the material U.S. federal income tax consequences of the ownership
and disposition of our common stock to non-U.S. holders (as defined below), but does not purport to
be a complete analysis of all the potential tax considerations relating thereto. This summary is based
upon the provisions of the Internal Revenue Code of 1986, as amended, or the Code, Treasury
regulations promulgated thereunder, administrative rulings and judicial decisions, all as of the date
hereof. These authorities may be changed or subject to differing interpretations, possibly with
retroactive effect, so as to result in U.S. federal income tax consequences different from those set
forth below. We have not sought any ruling from the Internal Revenue Service, or the IRS, with
respect to the statements made and the conclusions reached in the following summary, and there can
be no assurance that the IRS will agree with such statements and conclusions.

This summary also does not address the tax considerations arising under the laws of any U.S. state or
local or any non-U.S. jurisdiction, the Medicare tax on net investment income or any alternative
minimum tax consequences. In addition, this discussion does not address tax considerations
applicable to an investor's particular circumstances or to investors that may be subject to special tax
rules, including, without limitation:

§
banks, insurance companies or other financial institutions;

§
tax-exempt organizations;

§
dealers in securities or currencies;

§
traders in securities that elect to use a mark-to-market method of accounting for
their securities holdings;

§
persons that own, or are deemed to own, more than five percent of our capital
stock;

§
certain former citizens or long-term residents of the United States subject to tax
as expatriates;

§
persons who hold our common stock as a position in a hedging transaction,
"straddle," "conversion transaction" or other risk reduction transaction;

§
persons who do not hold our common stock as a capital asset within the meaning
of Section 1221 of the Code (generally, for investment purposes);

§
persons deemed to sell our common stock under the constructive sale provisions
of the Code;

§
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§
controlled foreign corporations;

§
passive foreign investment companies; or

§
persons that acquire our common stock as compensation for services.

In addition, if a partnership, including any entity or arrangement classified as a partnership for U.S.
federal income tax purposes, holds our common stock, the tax treatment of a partner generally will
depend on the status of the partner and upon the activities of the partnership. Accordingly,
partnerships that hold our common stock, and partners in such partnerships, should consult their tax
advisors.

You are urged to consult your tax advisor with respect to the application of the U.S. federal
income tax laws to your particular situation, as well as any tax consequences of the purchase,
ownership and disposition of our common stock arising under the U.S. federal estate or gift tax
rules or under the laws of any U.S. state or local, non-U.S. or other taxing jurisdiction or under
any applicable tax treaty.

Non-U.S. Holder Defined

For purposes of this discussion, you are a non-U.S. holder if you are a beneficial owner of our
common stock that is for U.S. federal income tax purposes (i) a foreign corporation or any other
foreign organization taxable as a corporation for U.S. federal income tax purposes, (ii) a nonresident
alien individual, or (iii) a
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foreign estate or trust that in either case is not subject to U.S. federal income tax on a net-income
basis on income or gain from a share of our common stock.

Distributions

If we make distributions on our common stock, those payments will constitute dividends for U.S. tax
purposes to the extent paid from our current or accumulated earnings and profits, as determined
under U.S. federal income tax principles. To the extent those distributions exceed both our current
and our accumulated earnings and profits, they will constitute a return of capital and will first reduce
your basis in our common stock, but not below zero, and then will be treated as gain from the sale of
stock (which will be taxed as described below under "� Gain on Sale or Other Disposition of Common
Stock").

Subject to the discussion below regarding backup withholding and FATCA, any dividend paid to you
generally will be subject to U.S. withholding tax either at a rate of 30% of the gross amount of the
dividend or such lower rate as may be specified by an applicable income tax treaty. In order to
receive a reduced treaty rate, you must provide the applicable withholding agent with an IRS
Form W-8BEN (generally including a U.S. taxpayer identification number), IRS Form W-8-BEN-E
or another appropriate version of IRS Form W-8 (or a successor form), in each case, certifying
qualification for the reduced rate.

Dividends received by you that are effectively connected with the conduct of a U.S. trade or business
(and, if an income tax treaty applies, are attributable to a permanent establishment maintained by you
in the United States) generally are exempt from such withholding tax. In order to obtain this
exemption, you must provide the applicable withholding agent with an IRS Form W-8ECI or
successor form or other applicable IRS Form W-8 properly certifying such exemption. Such
effectively connected dividends, although not subject to withholding tax, are taxed at the same
graduated rates applicable to U.S. persons, net of certain deductions and credits. In addition, if you
are a corporate non-U.S. holder, dividends you receive that are effectively connected with your
conduct of a U.S. trade or business (and, if an income tax treaty applies, are attributable to a
permanent establishment maintained by the you in the United States) may also be subject to a branch
profits tax at a rate of 30% or such lower rate as may be specified by an applicable income tax treaty.

If you are eligible for a reduced rate of withholding tax pursuant to a tax treaty, you may be able to
obtain a refund of any excess amounts currently withheld if you file an appropriate claim for refund
with the IRS.

Gain on Sale or Other Disposition of Common Stock

Subject to the discussion below regarding backup withholding and FATCA, you generally will not be
required to pay U.S. federal income tax on any gain realized upon the sale or other disposition of our
common stock unless:

§
the gain is effectively connected with the conduct of a U.S. trade or business
(and, if an income tax treaty applies, the gain is attributable to a permanent
establishment maintained by you in the United States), in which case you will be
required to pay tax on the net gain derived from the sale under regular graduated
U.S. federal income tax rates, and if you are a corporation, you may be subject to
the branch profits tax at a 30% rate or such lower rate as may be specified by an
applicable income tax treaty;

§
you are an individual who is present in the United States for a period or periods
aggregating 183 days or more during the taxable year in which the sale or
disposition occurs and certain other conditions are met, in which case you will be
required to pay a flat 30% tax on the gain derived from the sale, which tax may
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be offset by U.S. source capital losses (even though you are not considered a
resident of the United States) (subject to applicable income tax or other treaties);
or

§
our common stock constitutes a U.S. real property interest by reason of our status
as a "U.S. real property holding corporation" for U.S. federal income tax
purposes, or a USRPHC, at any time within the shorter of the five-year period
preceding the disposition or your holding period for our common
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stock. We believe that we are not currently and will not become a USRPHC.
However, because the determination of whether we are a USRPHC depends on
the fair market value of our U.S. real property relative to the fair market value of
our other business assets, there can be no assurance that we will not become a
USRPHC in the future. Even if we become a USRPHC, however, as long as our
common stock is regularly traded on an established securities market, such
common stock will be treated as U.S. real property interests only if you actually
or constructively hold more than five percent of such regularly traded common
stock at any time during the applicable period that is specified in the Code.

Backup Withholding and Information Reporting

Generally, we must report annually to the IRS the amount of dividends paid to you, your name and
address, and the amount of tax withheld, if any. A similar report will be sent to you. Pursuant to
applicable income tax treaties or other agreements, the IRS may make these reports available to tax
authorities in your country of residence.

Payments of dividends or of proceeds on the disposition of stock made to you may be subject to
additional information reporting and backup withholding at a current rate of 28% unless you establish
an exemption, for example by properly certifying your non-U.S. status on an IRS Form W-8BEN,
IRS Form W-8BEN-E or another appropriate version of IRS Form W-8 (or a successor form).
Notwithstanding the foregoing, backup withholding and information reporting may apply if the
applicable withholding agent has actual knowledge, or reason to know, that you are a U.S. person.

Information reporting and backup withholding will generally apply to the proceeds of a disposition of
our common stock by a non-U.S. holder effected by or through the U.S. office of any broker, U.S. or
foreign, unless the holder certifies its status as a non-U.S. holder and satisfies certain other
requirements, or otherwise establishes an exemption. Generally, information reporting and backup
withholding will not apply to a payment of disposition proceeds to a non-U.S. holder where the
transaction is effected outside the United States through a non-U.S. office of a broker. However, for
information reporting purposes, dispositions effected through a non-U.S. office of a broker with
substantial U.S. ownership or operations generally will be treated in a manner similar to dispositions
effected through a U.S. office of a broker.

Backup withholding is not an additional tax; rather, the U.S. income tax liability of persons subject to
backup withholding will be reduced by the amount of tax withheld. If withholding results in an
overpayment of taxes, a refund or credit may generally be obtained from the IRS, provided that the
required information is furnished to the IRS in a timely manner.

Foreign Account Tax Compliance Act ("FATCA")

Provisions commonly referred to as "FATCA" may impose withholding tax on certain types of
payments made to "foreign financial institutions" and certain other non-U.S. entities. The legislation
imposes a 30% withholding tax on dividends on, and gross proceeds from the sale or other
disposition of, our common stock paid to a foreign financial institution or to certain non-financial
foreign entities, unless (i) the foreign financial institution undertakes certain diligence and reporting
obligations, (ii) the non-financial foreign entity either certifies it does not have any substantial U.S.
owners or furnishes identifying information regarding each substantial U.S. owner and such entity
meets certain other specified requirements, or (iii) an exception applies. If the payee is a foreign
financial institution and an exception does not apply, it must enter into an agreement with the U.S.
Treasury requiring, among other things, that it undertake to identify accounts held by certain U.S.
persons or U.S.-owned foreign entities, annually report certain information about such accounts, and
withhold 30% on payments to account holders whose actions prevent it from complying with these
reporting and other requirements. If the country in which a payee is resident has entered into an
"intergovernmental agreement" with the United States regarding FATCA, that agreement may permit
the payee to report to that country rather than to the U.S. Treasury. Under final regulations and
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published guidance, any obligation to withhold from payments made to a foreign financial institution
or a non-financial foreign entity under FATCA currently applies with respect to payments of
dividends on our common stock, but with respect to the gross proceeds of a sale or other disposition
of our common stock will not begin until January 1, 2019. Prospective investors should consult their
tax advisors regarding FATCA.

Each prospective investor should consult its own tax advisor regarding the particular U.S.
federal, state and local and non-U.S. tax consequences of purchasing, holding and disposing of
our common stock, including the consequences of any proposed change in applicable laws.
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LEGAL MATTERS

The validity of the common stock being offered hereby will be passed upon by Goodwin
Procter LLP, Boston, Massachusetts. Davis Polk & Wardwell LLP, Menlo Park, California, is acting
as counsel for the underwriters in connection with certain legal matters related to this offering.

EXPERTS

The financial statements of Esperion Therapeutics, Inc. incorporated by reference in our Annual
Report on Form 10-K for the year ended December 31, 2016 have been audited by Ernst &
Young LLP, independent registered public accounting firm, as set forth in their report thereon,
included therein, and incorporated herein by reference. Such financial statements are incorporated
herein by reference in reliance upon such report given on the authority of such firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Exchange Act and, in accordance therewith,
file annual, quarterly and special reports, proxy statements and other information with the SEC. You
may read and copy any document we file at the SEC's Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You may call the SEC at 1-800-SEC-0330 for further information on the
operation of the Public Reference Room. These documents also may be accessed through the SEC's
electronic data gathering, analysis and retrieval system, or EDGAR, via electronic means, including
the SEC's home page on the Internet (www.sec.gov).

We have the authority to designate and issue more than one class or series of stock having various
preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends,
qualifications, and terms and conditions of redemption. See "Description of Capital Stock" in the
accompanying prospectus. We will furnish a full statement of the relative rights and preferences of
each class or series of our stock which has been so designated and any restrictions on the ownership
or transfer of our stock to any shareholder upon request and without charge. Written requests for such
copies should be directed to Esperion Therapeutics, Inc., 3891 Ranchero Drive, Suite 150, Ann
Arbor, Michigan 48108, Attention: Vice President of Finance, or by telephone request to
(734) 887-3903. Our website is located at www.esperion.com. Information contained on our website
is not incorporated by reference into this prospectus and, therefore, is not part of this prospectus
supplement or the accompanying prospectus.
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INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by reference" information that we file with them. Incorporation by
reference allows us to disclose important information to you by referring you to those other
documents. The information incorporated by reference is an important part of this prospectus
supplement and the accompanying prospectus, and information that we file later with the SEC will
automatically update and supersede this information. We filed a registration statement on Form S-3
under the Securities Act of 1933, as amended, with the SEC with respect to the securities being
offered pursuant to this prospectus supplement and the accompanying prospectus. This prospectus
supplement and the accompanying prospectus omit certain information contained in the registration
statement, as permitted by the SEC. You should refer to the registration statement, including the
exhibits, for further information about us and the securities being offered pursuant to this prospectus
supplement and the accompanying prospectus. Statements in this prospectus supplement and the
accompanying prospectus regarding the provisions of certain documents filed with, or incorporated
by reference in, the registration statement are not necessarily complete and each statement is
qualified in all respects by that reference. Copies of all or any part of the registration statement,
including the documents incorporated by reference or the exhibits, may be obtained upon payment of
the prescribed rates at the offices of the SEC listed above in "Where You Can Find More
Information." The documents we are incorporating by reference are:

§
description of our common stock contained in our Registration Statement on
Form 8-A, filed on June 25, 2013;

§
our Annual Report on Form 10-K for the fiscal year ended December 31, 2016,
filed on February 22, 2017;

§
our Quarterly Reports on Form 10-Q for the fiscal quarter ended March 31, 2017,
filed on May 4, 2017, and for the fiscal quarter ended June 30, 2017, filed on
August 8, 2017;

§
our annual Proxy Statement on Schedule 14A relating to our annual meeting of
stockholders, filed with the SEC on March 6, 2017 (with respect to those portions
incorporated by reference into our Annual Report on Form 10-K for the year
ended December 31, 2016); and

§
our Current Reports on Form 8-K filed with the SEC on January 9, 2017,
March 7, 2017, March 20, 2017, April 20, 2017, June 26, 2017, and July 27,
2017 (except for information contained therein which is furnished rather than
filed).

In addition, all documents (other than current reports furnished under Item 2.02 or Item 7.01 of
Form 8-K and exhibits filed in such forms that are related to such items unless such Form 8-K
expressly provides to the contrary) subsequently filed by us pursuant to Section 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, before the date our offering is terminated
or completed are deemed to be incorporated by reference into, and to be a part of, this prospectus
supplement and the accompanying prospectus.

Any statement contained in this prospectus supplement and the accompanying prospectus or in a
document incorporated or deemed to be incorporated by reference into this prospectus supplement
and the accompanying prospectus will be deemed to be modified or superseded for purposes of this
prospectus supplement and the accompanying prospectus to the extent that a statement contained in
this prospectus supplement and the accompanying prospectus or any other subsequently filed
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document that is deemed to be incorporated by reference into this prospectus supplement and the
accompanying prospectus modifies or supersedes the 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 and the accompanying prospectus.

We will furnish without charge to you, on written or oral request, a copy of any or all of the
documents incorporated by reference, including exhibits to these documents. You should direct any
requests for
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documents to Esperion Therapeutics, Inc., 3891 Ranchero Drive, Suite 150, Ann Arbor, Michigan
48108, Attention: Vice President of Finance, or by telephone request to (734) 887-3903.

You should rely only on information contained in, or incorporated by reference into, this prospectus
supplement and the accompanying prospectus. We have not authorized anyone to provide you with
information different from that contained in this prospectus supplement and the accompanying
prospectus or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We are not making offers to sell the securities in any jurisdiction in which such an offer
or solicitation is not authorized or in which the person making such offer or solicitation is not
qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation.
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PROSPECTUS

$250,000,000

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

        We may from time to time issue, in one or more series or classes, up to $250,000,000 in
aggregate principal amount of our common stock, preferred stock, debt securities, warrants and/or
units. We may offer these securities separately or together in units. We will specify in the
accompanying prospectus supplement the terms of the securities being offered. We may sell these
securities to or through underwriters and also to other purchasers or through agents. We will set forth
the names of any underwriters or agents, and any fees, conversions, or discount arrangements, in the
accompanying prospectus supplement. We may not sell any securities under this prospectus without
delivery of the applicable prospectus supplement.

        You should read this document and any prospectus supplement or amendment carefully before
you invest in our securities.

        Our common stock is listed on the NASDAQ Global Market under the symbol "ESPR." On
December 15, 2015, the closing price for our common stock, as reported on the NASDAQ Global
Market, was $22.95 per share. Our principal executive offices are located at 3891 Ranchero Drive,
Suite 150, Ann Arbor, MI 48108.

Investing in our securities involves a high degree of risk. You should
review carefully the risks and uncertainties described under the heading
"Risk Factors" contained in this prospectus beginning on page 2 and any
applicable prospectus supplement, and under similar headings in the other
documents that are incorporated by reference into this prospectus.

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

        This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission, or the SEC, using a "shelf" registration process. Under this shelf registration process,
we may from time to time sell any combination of the securities described in this prospectus in one or
more offerings for an aggregate initial offering price of up to $250,000,000.

        This prospectus provides you with a general description of the securities we may offer. Each
time we sell securities, we will provide one or more prospectus supplements that will contain specific
information about the terms of the offering. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and the
accompanying prospectus supplement together with the additional information described under the
heading "Where You Can Find More Information" beginning on page 35 of this prospectus.

        You should rely only on the information contained in or incorporated by reference in this
prospectus, any accompanying prospectus supplement or in any related free writing prospectus filed
by us with the SEC. We have not authorized anyone to provide you with different information. This
prospectus and the accompanying prospectus supplement do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the securities described in the accompanying
prospectus supplement or an offer to sell or the solicitation of an offer to buy such securities in any
circumstances in which such offer or solicitation is unlawful. You should assume that the information
appearing in this prospectus, any prospectus supplement, the documents incorporated by reference
and any related free writing prospectus is accurate only as of their respective dates. Our business,
financial condition, results of operations and prospects may have changed materially since those
dates.

        Unless the context otherwise indicates, references in this prospectus to "Esperion", "we", "our",
"us" and "the Company" refer, collectively, to Esperion Therapeutics, Inc., a Delaware corporation.

1
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 RISK FACTORS

        Investing in our securities involves a high degree of risk. You should carefully consider the risks
described in the documents incorporated by reference in this prospectus and any prospectus
supplement, as well as other information we include or incorporate by reference into this prospectus
and any applicable prospectus supplement, before making an investment decision. Our business,
financial condition or results of operations could be materially adversely affected by the
materialization of any of these risks. The trading price of our securities could decline due to the
materialization of any of these risks, and you may lose all or part of your investment. This prospectus
and the documents incorporated herein by reference also contain forward-looking statements that
involve risks and uncertainties. Actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the risks described below and in
the documents incorporated herein by reference, including (i) our annual report on Form 10-K for the
fiscal year ended December 31, 2014, which is on file with the SEC and is incorporated herein by
reference, (ii) our quarterly reports on Form 10-Q for the quarter ended March 31, 2015, June 30,
2015 and September 30, 2015, which are incorporated by reference into this prospectus, and
(iii) other documents we file with the SEC that are deemed incorporated by reference into this
prospectus.

2
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 CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus, including the documents that we incorporate by reference, contains
forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E
of the Exchange Act. Any statements about our expectations, beliefs, plans, objectives, assumptions
or future events or performance are not historical facts and may be forward-looking. These
statements are often, but are not always, made through the use of words or phrases such as "may,"
"will," "could," "should," "expects," "intends," "plans," "anticipates," "believes," "estimates,"
"predicts," "projects," "potential," "continue," and similar expressions, or the negative of these terms,
or similar expressions. Accordingly, these statements involve estimates, assumptions and
uncertainties which could cause actual results to differ materially from those expressed in them. Any
forward-looking statements are qualified in their entirety by reference to the factors discussed
throughout this report, and in particular those factors referenced in the section "Risk Factors."

        This prospectus contains forward-looking statements that are based on our management's belief
and assumptions and on information currently available to our management. These statements relate
to future events or our future financial performance, and involve known and unknown risks,
uncertainties and other factors that may cause our actual results, levels of activity, performance or
achievements to be materially different from any future results, levels of activity, performance or
achievements expressed or implied by these forward-looking statements. Forward-looking statements
include, but are not limited to, statements about:

�
our ability to obtain regulatory approval for ETC-1002, including statements
related to specific clinical studies or clinical observations that will be required for
such approval;

�
the timing and outcome of our ongoing or future Phase 2 clinical studies of
ETC-1002;

�
the timing and outcome of our future Phase 3 clinical studies of ETC-1002;

�
our ability to replicate positive results from a completed clinical study in a future
clinical study;

�
our ability to fund our development programs with existing capital or our ability
to raise additional capital in the future;

�
the potential benefits, effectiveness or safety of ETC-1002, as compared to statins
and other LDL-cholesterol, or LDL-C lowering therapies, either those currently
available or those in development;

�
our ability to respond and adhere to changes in regulatory requirements,
including any requirement to conduct additional, unplanned clinical studies in
connection with our pursuit of ETC-1002 as an LDL-C lowering therapy;

�
the progress, timing and amount of costs associated with our development of
ETC-1002;
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�
guidelines relating to LDL-C levels and cardiovascular risk that are generally
accepted within the medical community, including recent changes and any future
changes to such guidelines;

�
reimbursement policies, including any future changes to such policies or related
government legislation, and their impact on our ability to market, distribute and
obtain payment for ETC-1002, if approved;

�
the accuracy of our estimates of the size and growth potential of the LDL-C
lowering market and the rate and degree of ETC-1002's market acceptance, if
approved;

�
our ability to obtain and maintain intellectual property protection for ETC-1002
without infringing on the intellectual property rights of others;

�
the loss of any of our key scientific or management personnel;

�
our intention to seek to establish strategic relationships or partnerships; and

�
our ability to compete with other companies that are, or may be, developing or
selling products that may compete with ETC-1002, if approved.

3
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 THE COMPANY

        We are a pharmaceutical company focused on developing and commercializing first-in-class,
oral LDL-C lowering therapies for the treatment of patients with hypercholesterolemia. ETC-1002, or
bempedoic acid, our lead product candidate, is an inhibitor of ATP Citrate Lyase, or ACL, a
well-characterized enzyme on the cholesterol biosynthesis pathway. ETC-1002 inhibits cholesterol
synthesis, decreases intracellular cholesterol, up-regulates LDL-receptors, and causes increased
LDL-C clearance and reduced plasma levels of LDL-C. ETC-1002 is being developed for patients
with hypercholesterolemia. We held an End-of-Phase 2 meeting with the Food and Drug
Administration, or the FDA, in August 2015. We intend to initiate a global long-term safety study for
ETC-1002 by the end of 2015. We own the exclusive worldwide rights to ETC-1002.

        Our principal executive offices are located at 3891 Ranchero Drive, Suite 150, Ann Arbor,
MI 48108 and our telephone number is (734) 887-3903.

4
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 RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to fixed charges for the periods shown. You
should read this table in conjunction with the financial statements and notes incorporated by
reference in this prospectus. We have no preferred shares outstanding and paid no dividends on
preferred shares during the periods indicated. Therefore, the ratios of earnings to combined fixed
charges and preferred dividends are the same as the ratios of earnings to fixed charges presented
below.

Years Ended
December 31,

Nine Months
Ended

September 30,

2012 2013 2014 2015
Ratio of Earnings to Fixed Charges N/A N/A N/A N/A
          
        For purposes of calculating the ratios in the table above, earnings consist of net loss before
income taxes. Fixed charges include interest expense on indebtedness and an estimate of the interest
expense within rental expense.

        We did not record earnings for any of the years ending December 31, 2014, 2013 and 2012 or
the nine months ended September 30, 2015. Accordingly, our earnings were insufficient to cover
fixed charges for such periods and we are unable to disclose a ratio of earnings to fixed charges for
such periods. The dollar amount of the deficiency in earnings available for fixed charges for the years
ended December 31, 2014, 2013 and 2012 and the nine months ended September 30, 2015 was
approximately $36.4 million, $26.1 million, $11.7 million and $36.7 million, respectively.

5
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 USE OF PROCEEDS

        We intend to use the net proceeds from the sale of any securities offered under this prospectus
for general corporate purposes unless otherwise indicated in the applicable prospectus supplement.
General corporate purposes may include research and development costs, the acquisition or licensing
of other products, businesses or technologies, repayment and refinancing of debt, working capital and
capital expenditures. We may temporarily invest the net proceeds in a variety of capital preservation
instruments, including investment grade, interest bearing instruments and U.S. government securities,
until they are used for their stated purpose. We have not determined the amount of net proceeds to be
used specifically for such purposes. As a result, management will retain broad discretion over the
allocation of net proceeds.

6
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 SECURITIES WE MAY OFFER

        This prospectus contains summary descriptions of the securities we may offer from time to time.
These summary descriptions are not meant to be complete descriptions of each security. The
particular terms of any security will be described in the applicable prospectus supplement.

 DESCRIPTION OF CAPITAL STOCK

        The following description of our common stock and preferred stock, together with the additional
information we include in any applicable prospectus supplements, summarizes the material terms and
provisions of the common stock and preferred stock that we may offer under this prospectus. The
following description of our capital stock does not purport to be complete and is subject to, and
qualified in its entirety by, our Charter and our By-Laws, which are exhibits to the registration
statement of which this prospectus forms a part, and by applicable law. We refer in this section to our
Charter as our certificate of incorporation, and we refer to our By-Laws as our by-laws. The terms of
our common stock and preferred stock may also be affected by Delaware law.

Authorized Capital Stock

        Our authorized capital stock consists of 120,000,000 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 December 15,
2015, we had 22,518,907 shares of common stock outstanding and no shares of preferred stock
outstanding.

Common Stock

        Holders of our common stock are entitled to one vote for each share held of record on all
matters submitted to a vote of shareholders. Our Charter provides that our Board shall be divided into
three nearly equal classes, with each class's term expiring on a staggered basis. Vacancies and newly
created directorships may be filled by a majority of the directors then in office, though less than a
quorum. Directors may be removed only for cause by the affirmative vote of the holders of at least
seventy-five percent (75%) of the outstanding shares of capital stock entitled to vote generally in the
election of directors. Shareholders do not have cumulative voting rights. Holders of common stock
have no preemptive, redemption or conversion rights and are not subject to future calls or
assessments. No sinking fund provisions apply to our common stock. All outstanding shares are
fully-paid and non-assessable. In the event of our liquidation, dissolution or winding up, holders of
common stock are entitled to share ratably in assets available for distribution, subject to any prior
distribution rights of any preferred stock then outstanding. Holders of common stock are entitled to
receive proportionately any such dividends declared by our Board, out of legally available funds for
dividends, subject to any preferences that may be applicable to any shares of preferred stock that may
be outstanding at that time. The rights, preferences and privileges of holders of common stock are
subject to, and may be adversely affected by, the rights of the holders of shares of any series of
preferred stock that we may designate and issue in the future.

Listing

        Our common stock is listed on The NASDAQ Global Market under the symbol "ESPR." On
December 15, 2015, the closing price for our common stock, as reported on the NASDAQ Global
Market, was $22.95 per share. As of December 15, 2015, we had approximately 11 stockholders of
record.

Transfer Agent and Registrar

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

        Our Board is authorized to issue up to 5,000,000 shares of preferred stock in one or more series
without shareholder approval. Our Board may determine the rights, preferences, privileges and
restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and
liquidation preferences, of each series of preferred stock.

        The purpose of authorizing our Board to issue preferred stock in one or more series and
determine the number of shares in the series and its rights and preferences is to eliminate delays
associated with a shareholder vote on specific issuances. Examples of rights and preferences that the
Board may fix are:

�
dividend rights;

�
dividend rates;

�
conversion rights;

�
voting rights;

�
terms of redemption; and

�
liquidation preferences.

        The existence of authorized but unissued shares of preferred stock may enable our board of
directors to render more difficult or to discourage an attempt to obtain control of us by means of a
merger, tender offer, proxy contest or otherwise. For example, if in the due exercise of its fiduciary
obligations, our board of directors were to determine that a takeover proposal is not in the best
interests of us or our stockholders, our board of directors could cause shares of preferred stock to be
issued without stockholder approval in one or more private offerings or other transactions that might
dilute the voting or other rights of the proposed acquirer, stockholder or stockholder group. The
rights of holders of our common stock described above, will be subject to, and may be adversely
affected by, the rights of any preferred stock that we may designate and issue in the future. The
issuance of shares of preferred stock could decrease the amount of earnings and assets available for
distribution to holders of shares of common stock. The issuance may also adversely affect the rights
and powers, including voting rights, of these holders and may have the effect of delaying, deterring
or preventing a change in control of us.

        We will incorporate by reference as an exhibit to the registration statement, which includes this
prospectus, the form of any certificate of designation that describes the terms of the series of
preferred stock we are offering. This description and the applicable prospectus supplement will
include:

�
the title and stated value;

�
the number of shares authorized;

�
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the liquidation preference per share;

�
the purchase price;

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

�
whether dividends will be cumulative or non-cumulative and, if cumulative, the
date from which dividends will accumulate;

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

�
the provisions for a sinking fund, if any;
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�
the provisions for redemption or repurchase, if applicable, and any restrictions on
our ability to exercise those redemption and repurchase rights;

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

�
whether the preferred stock will be convertible into our common stock, and, if
applicable, the conversion price, or how it will be calculated, and the conversion
period;

�
whether the preferred stock will be exchangeable into debt securities, and, if
applicable, the exchange price, or how it will be calculated, and the exchange
period;

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

�
preemptive rights, if any;

�
restrictions on transfer, sale or other assignment, if any;

�
whether interests in the preferred stock will be represented by depositary shares;

�
a discussion of any material United States federal income tax considerations
applicable to the preferred stock;

�
the relative ranking and preferences of the preferred stock as to dividend rights
and rights if we liquidate, dissolve or wind up 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.

        When we issue shares of preferred stock under this prospectus, the shares will fully be paid and
nonassessable and will not have, or be subject to, any preemptive or similar rights.

Provisions of our Certificate of Incorporation and By-Laws and Delaware Anti-Takeover Law

        Certain provisions of the Delaware General Corporation Law and of our certificate of
incorporation and by-laws could have the effect of delaying, deferring or discouraging another party
from acquiring control of us. These provisions, which are summarized below, are expected to
discourage certain types of coercive takeover practices and inadequate takeover bids and, as a
consequence, they might also inhibit temporary fluctuations in the market price of our common stock
that often result from actual or rumored hostile takeover attempts. These provisions are also designed
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in part to encourage anyone seeking to acquire control of us to first negotiate with our Board. These
provisions might also have the effect of preventing changes in our management. It is possible that
these provisions could make it more difficult to accomplish transactions that stockholders might
otherwise deem to be in their best interests. However, we believe that the advantages gained by
protecting our ability to negotiate with any unsolicited and potentially unfriendly acquirer outweigh
the disadvantages of discouraging such proposals, including those priced above the then-current
market value of our common stock, because, among other reasons, the negotiation of such proposals
could improve their terms.

Provisions of our Certificate of Incorporation and By-Laws

        Our certificate of incorporation and by-laws include a number of provisions that may have the
effect of delaying, deferring or discouraging another party from acquiring control of us and
encouraging persons considering unsolicited tender offers or other unilateral takeover proposals to
negotiate with
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our Board rather than pursue non-negotiated takeover attempts. These provisions include the items
described below.

        Board Composition and Filling Vacancies.    Our certificate of incorporation provides that
directors may be removed only for cause and then only by the affirmative vote of the holders of 75%
or more of the shares then entitled to vote at an election of directors. Furthermore, any vacancy on
our Board, however occurring, including a vacancy resulting from an increase in the size of our
board, may only be filled by the affirmative vote of a majority of our directors then in office even if
less than a quorum.

        No Written Consent of Stockholders.    Our certificate of incorporation provides that all
stockholder actions are required to be taken by a vote of the stockholders at an annual or special
meeting, and that stockholders may not take any action by written consent in lieu of a meeting.

        Meetings of Stockholders.    Our bylaws provide that only a majority of the members of our
Board then in office may call special meetings of stockholders and only those matters set forth in the
notice of the special meeting may be considered or acted upon at a special meeting of stockholders.
Our bylaws limit the business that may be conducted at an annual meeting of stockholders to those
matters properly brought before the meeting.

        Advance Notice Requirements.    Our bylaws establish advance notice procedures with regard
to stockholder proposals relating to the nomination of candidates for election as directors or new
business to be brought before meetings of our stockholders. These procedures provide that notice of
stockholder proposals must be timely given in writing to our corporate secretary prior to the meeting
at which the action is to be taken. Generally, to be timely, notice must be received at our principal
executive offices not less than 90 days or more than 120 days prior to the first anniversary date of the
annual meeting for the preceding year. The notice must contain certain information specified in the
bylaws.

        Amendment to Certificate of Incorporation and By-Laws.    As required by the Delaware
General Corporation Law, any amendment of our certificate of incorporation must first be approved
by a majority of our Board and, if required by law or our certificate of incorporation, thereafter be
approved by a majority of the outstanding shares entitled to vote on the amendment, and a majority
of the outstanding shares of each class entitled to vote thereon as a class, except that the amendment
of the provisions relating to stockholder action, directors, limitation of liability and the amendment of
our bylaws and certificate of incorporation must be approved by not less than 75% of the outstanding
shares entitled to vote on the amendment, and not less than 75% of the outstanding shares of each
class entitled to vote thereon as a class. Our bylaws may be amended by the affirmative vote of a
majority of the directors then in office, subject to any limitations set forth in the bylaws; and may
also be amended by the affirmative vote of at least 75% of the outstanding shares entitled to vote on
the amendment, or, if our Board recommends that the stockholders approve the amendment, by the
affirmative vote of the majority of the outstanding shares entitled to vote on the amendment, in each
case voting together as a single class.

Delaware Anti-Takeover Law

        We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In
general, Section 203 prohibits a publicly-held Delaware corporation from engaging in a "business
combination" with an "interested stockholder" for a three-year period following the time that this
stockholder becomes an interested stockholder, unless the business combination is approved in a
prescribed manner. A "business combination" includes, among other things, a merger, asset or stock
sale or other transaction resulting in a financial benefit to the interested stockholder. An "interested
stockholder" is a person who, together with affiliates and associates, owns, or did own within three
years prior to the determination of interested stockholder status, 15% or more of the corporation's
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voting stock. Under Section 203, a business combination between a corporation and an interested
stockholder is prohibited unless it satisfies one of the following conditions:

�
before the stockholder became interested, the board of directors approved either
the business combination or the transaction which resulted in the stockholder
becoming an interested stockholder;

�
upon consummation of the transaction which resulted in the stockholder
becoming an interested stockholder, the interested stockholder owned at least
85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the voting stock outstanding,
shares owned by persons who are directors and also officers, and employee stock
plans, in some instances; or

�
at or after the time the stockholder became interested, the business combination
was approved by the board of directors of the corporation and authorized at an
annual or special meeting of the stockholders by the affirmative vote of at least
two-thirds of the outstanding voting stock which is not owned by the interested
stockholder.

        Exclusive Jurisdiction of Certain Actions.    Our certificate of incorporation requires, to the
fullest extent permitted by law, that derivative actions brought in our name, actions against our
directors, officers and employees for breach of fiduciary duty and other similar actions may be
brought only in the Court of Chancery in the State of Delaware. Although we believe this provision
benefits us by providing increased consistency in the application of Delaware law in the types of
lawsuits to which it applies, the provision may have the effect of discouraging lawsuits against our
directors and officers.

11
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 DESCRIPTION OF DEBT SECURITIES

        The paragraphs below describe the general terms and provisions of the debt securities we may
issue. When we offer to sell a particular series of debt securities, we will describe the specific terms
of the securities in a supplement to this prospectus, including any additional covenants or changes to
existing covenants relating to such series. The prospectus supplement also will indicate whether the
general terms and provisions described in this prospectus apply to a particular series of debt
securities. You should read the actual indenture if you do not fully understand a term or the way we
use it in this prospectus.

        We may offer senior or subordinated debt securities. Each series of debt securities may have
different terms. The senior debt securities will be issued under one or more senior indentures, dated
as of a date prior to such issuance, between us and the trustee identified in the applicable prospectus
supplement, as amended or supplemented from time to time. We will refer to any such indenture
throughout this prospectus as the "senior indenture." Any subordinated debt securities will be issued
under one or more separate indentures, dated as of a date prior to such issuance, between us and the
trustee identified in the applicable prospectus supplement, as amended or supplemented from time to
time. We will refer to any such indenture throughout this prospectus as the "subordinated indenture"
and to the trustee under the senior or subordinated indenture as the "trustee." The senior indenture
and the subordinated indenture are sometimes collectively referred to in this prospectus as the
"indentures." The indentures will be subject to and governed by the Trust Indenture Act of 1939, as
amended. We included copies of the forms of the indentures as exhibits to our registration statement
and they are incorporated into this prospectus by reference.

        If we issue debt securities at a discount from their principal amount, then, for purposes of
calculating the aggregate initial offering price of the offered securities issued under this prospectus,
we will include only the initial offering price of the debt securities and not the principal amount of
the debt securities.

        We have summarized below the material provisions of the indentures and the debt securities, or
indicated which material provisions will be described in the related prospectus supplement. The
prospectus supplement relating to any particular securities offered will describe the specific terms of
the securities, which may be in addition to or different from the general terms summarized in this
prospectus. Because the summary in this prospectus and in any prospectus supplement does not
contain all of the information that you may find useful, you should read the documents relating to the
securities that are described in this prospectus or in any applicable prospectus supplement. Please
read "Where You Can Find More Information" to find out how you can obtain a copy of those
documents. Except as otherwise indicated, the terms of the indentures are identical. As used under
this caption, the term "debt securities" includes the debt securities being offered by this prospectus
and all other debt securities issued by us under the indentures.

General

        The indentures:

�
do not limit the amount of debt securities that we may issue;

�
allow us to issue debt securities in one or more series;

�
do not require us to issue all of the debt securities of a series at the same time;

�
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of the holders of the debt securities of such series; and

�
provide that the debt securities will be unsecured, except as may be set forth in
the applicable prospectus supplement.
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        Unless we give you different information in the applicable prospectus supplement, the senior
debt securities will be unsubordinated obligations and will rank equally with all of our other
unsecured and unsubordinated indebtedness. Payments on the subordinated debt securities will be
subordinated to the prior payment in full of all of our senior indebtedness, as described under
"Description of Debt Securities�Subordination" and in the applicable prospectus supplement.

        Each indenture provides that we may, but need not, designate more than one trustee under an
indenture. Any trustee under an indenture may resign or be removed and a successor trustee may be
appointed to act with respect to the series of debt securities administered by the resigning or removed
trustee. If two or more persons are acting as trustee with respect to different series of debt securities,
each trustee shall be a trustee of a trust under the applicable indenture separate and apart from the
trust administered by any other trustee. Except as otherwise indicated in this prospectus, any action
described in this prospectus to be taken by each trustee may be taken by each trustee with respect to,
and only with respect to, the one or more series of debt securities for which it is trustee under the
applicable indenture.

        The prospectus supplement for each offering will provide the following terms, where applicable:

�
the title of the debt securities and whether they are senior or subordinated;

�
the aggregate principal amount of the debt securities being offered, the aggregate
principal amount of the debt securities outstanding as of the most recent
practicable date and any limit on their aggregate principal amount, including the
aggregate principal amount of debt securities authorized;

�
the price at which the debt securities will be issued, expressed as a percentage of
the principal and, if other than the principal amount thereof, the portion of the
principal amount thereof payable upon declaration of acceleration of the maturity
thereof or, if applicable, the portion of the principal amount of such debt
securities that is convertible into common stock or other securities of ours or the
method by which any such portion shall be determined;

�
if convertible, the terms on which such debt securities are convertible, including
the initial conversion price or rate and the conversion period and any applicable
limitations on the ownership or transferability of common stock or other
securities of ours received on conversion;

�
the date or dates, or the method for determining the date or dates, on which the
principal of the debt securities will be payable;

�
the fixed or variable interest rate or rates of the debt securities, or the method by
which the interest rate or rates is determined;

�
the date or dates, or the method for determining the date or dates, from which
interest will accrue;

�
the dates on which interest will be payable;

�
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the record dates for interest payment dates, or the method by which such dates
will be determine;

�
the persons to whom interest will be payable;

�
the basis upon which interest will be calculated if other than that of a 360-day
year of twelve 30-day months;

�
any make-whole amount, which is the amount in addition to principal and interest
that is required to be paid to the holder of a debt security as a result of any
optional redemption or accelerated payment of such debt security, or the method
for determining the make-whole amount;
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�
the place or places where the principal of, and any premium or make-whole
amount, and interest on, the debt securities will be payable;

�
where the debt securities may be surrendered for registration of transfer or
conversion or exchange;

�
where notices or demands to or upon us in respect of the debt securities and the
applicable indenture may be served;

�
the times, prices and other terms and conditions upon which we may redeem the
debt securities;

�
any obligation we have to redeem, repay or purchase the debt securities pursuant
to any sinking fund or analogous provision or at the option of holders of the debt
securities, and the times and prices at which we must redeem, repay or purchase
the debt securities as a result of such obligation;

�
the currency or currencies in which the debt securities are denominated and
payable if other than United States dollars, which may be a foreign currency or
units of two or more foreign currencies or a composite currency or currencies and
the terms and conditions relating thereto, and the manner of determining the
equivalent of such foreign currency in United States dollars;

�
whether the principal of, and any premium or make-whole amount, or interest on,
the debt securities of the series are to be payable, at our election or at the election
of a holder, in a currency or currencies other than that in which the debt securities
are denominated or stated to be payable, and other related terms and conditions;

�
whether the amount of payments of principal of, and any premium or
make-whole amount, or interest on, the debt securities may be determined
according to an index, formula or other method and how such amounts will be
determined;

�
whether the debt securities will be in registered form, bearer form, or both, and
(i) if in registered form, the person to whom any interest shall be payable, if other
than the person in whose name the security is registered at the close of business
on the regular record date for such interest, or (ii) if in bearer form, the manner in
which, or the person to whom, any interest on the security shall be payable if
otherwise than upon presentation and surrender upon maturity;

�
any restrictions applicable to the offer, sale or delivery of securities in bearer
form and the terms upon which securities in bearer form of the series may be
exchanged for securities in registered form of the series and vice versa, if
permitted by applicable laws and regulations;

�
whether any debt securities of the series are to be issuable initially in temporary
global form and whether any debt securities of the series are to be issuable in
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permanent global form with or without coupons and, if so, whether beneficial
owners of interests in any such permanent global security may, or shall be
required to, exchange their interests for other debt securities of the series, and the
manner in which interest shall be paid;

�
the identity of the depositary for securities in registered form, if such series are to
be issuable as a global security;

�
the date as of which any debt securities in bearer form or in temporary global
form shall be dated if other than the original issuance date of the first security of
the series to be issued;

�
the applicability, if any, of the defeasance and covenant defeasance provisions
described in this prospectus or in the applicable indenture;
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�
whether and under what circumstances we will pay any additional amounts on
the debt securities in respect of any tax, assessment or governmental charge and,
if so, whether we will have the option to redeem the debt securities in lieu of
making such a payment;

�
whether and under what circumstances the debt securities being offered are
convertible into common stock or other securities of ours, as the case may be,
including the conversion price or rate and the manner or calculation thereof;

�
the circumstances, if any, specified in the applicable prospectus supplement,
under which beneficial owners of interests in the global security may obtain
definitive debt securities and the manner in which payments on a permanent
global debt security will be made if any debt securities are issuable in temporary
or permanent global form;

�
any provisions granting special rights to holders of securities upon the occurrence
of such events as specified in the applicable prospectus supplement;

�
if the debt securities of such series are to be issuable in definitive form only upon
receipt of certain certificates or other documents or satisfaction of other
conditions, then the form and/or terms of such certificates, documents or
conditions;

�
the name of the applicable trustee and the nature of any material relationship with
us or any of our affiliates, and the percentage of debt securities of the class
necessary to require the trustee to take action;

�
any deletions from, modifications of or additions to our events of default or
covenants with regard to such debt securities and any change in the right of any
trustee or any of the holders to declare the principal amount of any of such debt
securities due and payable;

�
applicable CUSIP numbers; and

�
any other terms of such debt securities not inconsistent with the provisions of the
applicable indenture.

        We may issue debt securities that provide for less than the entire principal amount thereof to be
payable upon declaration of acceleration of the maturity of the debt securities. We refer to any such
debt securities throughout this prospectus as "original issue discount securities." The applicable
prospectus supplement will describe the United States federal income tax consequences and other
relevant considerations applicable to original issue discount securities.

        We also may issue indexed debt securities. Payments of principal of, and premium and interest
on, indexed debt securities are determined with reference to the rate of exchange between the
currency or currency unit in which the debt security is denominated and any other currency or
currency unit specified by us, to the relationship between two or more currencies or currency units or
by other similar methods or formulas specified in the prospectus supplement.
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        Except as described under "�Merger, Consolidation or Sale of Assets" or as may be set forth in
any prospectus supplement, the debt securities will not contain any provisions that (i) would limit our
ability to incur indebtedness or (ii) would afford holders of debt securities protection in the event of
(a) a highly leveraged or similar transaction involving us, or (b) a change of control or
reorganization, restructuring, merger or similar transaction involving us that may adversely affect the
holders of the debt securities. In the future, we may enter into transactions, such as the sale of all or
substantially all of our assets or a merger or consolidation, that may have an adverse effect on our
ability to service our indebtedness, including the debt securities, by, among other things, substantially
reducing or eliminating our assets.

        Our governing instruments do not define the term "substantially all" as it relates to the sale of
assets. Additionally, Delaware cases interpreting the term "substantially all" rely upon the facts and
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circumstances of each particular case. Consequently, to determine whether a sale of "substantially
all" of our assets has occurred, a holder of debt securities must review the financial and other
information that we have disclosed to the public.

        We will provide you with more information in the applicable prospectus supplement regarding
any deletions, modifications, or additions to the events of default or covenants that are described
below, including any addition of a covenant or other provision providing event risk or similar
protection.

Payment

        Unless we give you different information in the applicable prospectus supplement, the principal
of, and any premium or make-whole amount, and interest on, any series of the debt securities will be
payable at the corporate trust office of the trustee. We will provide you with the address of the trustee
in the applicable prospectus supplement. We may also pay interest by mailing a check to the address
of the person entitled to it as it appears in the applicable register for the debt securities or by wire
transfer of funds to that person at an account maintained within the United States.

        All monies that we pay to a paying agent or a trustee for the payment of the principal of, and any
premium or make-whole amount, or interest on, any debt security will be repaid to us if unclaimed at
the end of two years after the obligation underlying payment becomes due and payable. After funds
have been returned to us, the holder of the debt security may look only to us for payment, without
payment of interest for the period which we hold the funds.

Denomination, Interest, Registration and Transfer

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

        Subject to the limitations imposed upon debt securities that are evidenced by a computerized
entry in the records of a depository company rather than by physical delivery of a note, a holder of
debt securities of any series may:

�
exchange them for any authorized denomination of other debt securities of the
same series and of a like aggregate principal amount and kind upon surrender of
such debt securities at the corporate trust office of the applicable trustee or at the
office of any transfer agent that we designate for such purpose; and

�
surrender them for registration of transfer or exchange at the corporate trust
office of the applicable trustee or at the office of any transfer agent that we
designate for such purpose.

        Every debt security surrendered for registration of transfer or exchange must be duly endorsed
or accompanied by a written instrument of transfer satisfactory to the applicable trustee or transfer
agent. Payment of a service charge will not be required for any registration of transfer or exchange of
any debt securities, but we or the trustee may require payment of a sum sufficient to cover any tax or
other governmental charge payable in connection therewith. If in addition to the applicable trustee,
the applicable prospectus supplement refers to any transfer agent initially designated by us for any
series of debt securities, we may at any time rescind the designation of any such transfer agent or
approve a change in the location through which any such transfer agent acts, except that we will be
required to maintain a transfer agent in each place of payment for such series. We may at any time
designate additional transfer agents for any series of debt securities.

        Neither we, nor any trustee, will be required to:
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period beginning at the opening of business 15 days before the day that the notice
of redemption of any debt
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securities selected for redemption is mailed and ending at the close of business on
the day of such mailing;

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

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

Merger, Consolidation or Sale of Assets

        The indentures provide that we may, without the consent of the holders of any outstanding debt
securities, (i) consolidate with, (ii) sell, lease or convey all or substantially all of our assets to, or
(iii) merge with or into, any other entity provided that:

�
either we are the continuing entity, or the successor entity, if other than us,
assumes the obligations (a) to pay the principal of, and any premium or
make-whole amount, and interest on, all of the debt securities and (b) to duly
perform and observe all of the covenants and conditions contained in each
indenture;

�
after giving effect to the transaction, there is no event of default under the
indentures and no event which, after notice or the lapse of time, or both, would
become such an event of default, occurs and continues; and

�
an officers' certificate and legal opinion covering such conditions are delivered to
each applicable trustee.

Covenants

        Existence.    Except as described under "�Merger, Consolidation or Sale of Assets," the
indentures require us to do or cause to be done all things necessary to preserve and keep in full force
and effect our existence, rights and franchises. However, the indentures do not require us to preserve
any right or franchise if we determine that any right or franchise is no longer desirable in the conduct
of our business.

        Payment of taxes and other claims.    The indentures require us to pay, discharge or cause to be
paid or discharged, before they become delinquent (i) all taxes, assessments and governmental
charges levied or imposed on us, and (ii) all lawful claims for labor, materials and supplies which, if
unpaid, might by law become a lien upon our property. However, we will not be required to pay,
discharge or cause to be paid or discharged any such tax, assessment, charge or claim whose amount,
applicability or validity is being contested in good faith by appropriate proceedings.

        Provision of financial information.    The indentures require us to (i) within 15 days of each of
the respective dates by which we are required to file our annual reports, quarterly reports and other
documents with the SEC, file with the trustee copies of the annual report, quarterly report and other
documents that we file with the SEC under Section 13 or 15(d) of the Exchange Act, (ii) file with the
trustee and the SEC any additional information, documents and reports regarding compliance by us
with the conditions and covenants of the indentures, as required, (iii) within 30 days after the filing
with the trustee, mail to all holders of debt securities, as their names and addresses appear in the
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applicable register for such debt securities, without cost to such holders, summaries of any
documents and reports required to be filed by us pursuant to (i) and (ii) above, and (iv) supply,
promptly upon written request and payment of the reasonable cost of duplication and delivery, copies
of such documents to any prospective holder.

        Additional covenants.    The applicable prospectus supplement will set forth any our additional
covenants relating to any series of debt securities.
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Events of Default, Notice and Waiver

        Unless the applicable prospectus supplement states otherwise, when we refer to "events of
default" as defined in the indentures with respect to any series of debt securities, we mean:

�
default in the payment of any installment of interest on any debt security of such
series continuing for 30 days;

�
default in the payment of principal of, or any premium or make-whole amount
on, any debt security of such series for five business days at its stated maturity;

�
default in making any sinking fund payment as required for any debt security of
such series for five business days;

�
default in the performance or breach of any covenant or warranty in the debt
securities or in the indenture by us continuing for 60 days after written notice as
provided in the applicable indenture, but not of a covenant added to the indenture
solely for the benefit of a series of debt securities issued thereunder other than
such series;

�
a default under any bond, debenture, note, mortgage, indenture or instrument:

(i)
having an aggregate principal amount of at least $30,000,000; or

(ii)
under which there may be issued, secured or evidenced any existing or
later created indebtedness for money borrowed by us, if we are directly
responsible or liable as obligor or guarantor,

if the default results in the indebtedness becoming or being declared due and payable prior to the date
it otherwise would have, without such indebtedness having been discharged, or such acceleration
having been rescinded or annulled, within 30 days after notice to the issuing company specifying
such default. Such notice shall be given to us by the trustee, or to us and the trustee by the holders of
at least 10% in principal amount of the outstanding debt securities of that series. The written notice
shall specify such default and require us to cause such indebtedness to be discharged or cause such
acceleration to be rescinded or annulled and shall state that such notice is a "Notice of Default" under
such indenture;

�
bankruptcy, insolvency or reorganization, or court appointment of a receiver,
liquidator or trustee of us; and

�
any other event of default provided with respect to a particular series of debt
securities.

        If an event of default occurs and is continuing with respect to debt securities of any series
outstanding, then the applicable trustee or the holders of 25% or more in principal amount of the debt
securities of that series will have the right to declare the principal amount of all the debt securities of
that series to be due and payable. If the debt securities of that series are original issue discount
securities or indexed securities, then the applicable trustee or the holders of 25% or more in principal

Edgar Filing: Sensata Technologies Holding N.V. - Form 10-Q

86



amount of the debt securities of that series will have the right to declare the portion of the principal
amount as may be specified in the terms thereof to be due and payable. However, at any time after
such a declaration of acceleration has been made, but before a judgment or decree for payment of the
money due has been obtained by the applicable trustee, the holders of at least a majority in principal
amount of outstanding debt securities of such series or of all debt securities then outstanding under
the applicable indenture may rescind and annul such declaration and its consequences if:

�
we have deposited with the applicable trustee all required payments of the
principal, any premium or make-whole amount, interest and, to the extent
permitted by law, interest on overdue installment of interest, plus applicable fees,
expenses, disbursements and advances of the applicable trustee; and
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�
all events of default, other than the non-payment of accelerated
principal, or a specified portion thereof, and any premium or
make-whole amount, have been cured or waived.

        The indentures also provide that the holders of at least a majority in principal amount of the
outstanding debt securities of any series or of all debt securities then outstanding under the applicable
indenture may, on behalf of all holders, waive any past default with respect to such series and its
consequences, except a default:

�
in the payment of the principal, any premium or make-whole amount, or interest;

�
in respect of a covenant or provision contained in the applicable indenture that
cannot be modified or amended without the consent of the holders of the
outstanding debt security that is affected by the default; or

�
in respect of a covenant or provision for the benefit or protection of the trustee,
without its express written consent.

        The indentures require each trustee to give notice to the holders of debt securities within 90 days
of a default unless such default has been cured or waived. However, the trustee may withhold notice
if specified persons of such trustee consider such withholding to be in the interest of the holders of
debt securities. The trustee may not withhold notice of a default in the payment of principal, any
premium or interest on any debt security of such series or in the payment of any sinking fund
installment in respect of any debt security of such series.

        The indentures provide that holders of debt securities of any series may not institute any
proceedings, judicial or otherwise, with respect to such indenture or for any remedy under the
indenture, unless the trustee fails to act for a period of 60 days after the trustee has received a written
request to institute proceedings in respect of an event of default from the holders of 25% or more in
principal amount of the outstanding debt securities of such series, as well as an offer of indemnity
reasonably satisfactory to the trustee. However, this provision will not prevent any holder of debt
securities from instituting suit for the enforcement of payment of the principal of, and any premium
or make-whole amount, and interest on, such debt securities at the respective due dates thereof.

        The indentures provide that, subject to provisions in each indenture relating to its duties in the
case of a default, a trustee has no obligation to exercise any of its rights or powers at the request or
direction of any holders of any series of debt securities then outstanding under the indenture, unless
the holders have offered to the trustee reasonable security or indemnity. The holders of at least a
majority in principal amount of the outstanding debt securities of any series or of all debt securities
then outstanding under an indenture shall have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the applicable trustee, or of exercising any
trust or power conferred upon such trustee. However, a trustee may refuse to follow any direction
which:

�
is in conflict with any law or the applicable indenture;

�
may involve the trustee in personal liability; or

�
may be unduly prejudicial to the holders of debt securities of the series not
joining the proceeding.
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        Within 120 days after the close of each fiscal year, we will be required to deliver to each trustee
a certificate, signed by one of our several specified officers, stating whether or not that officer has
knowledge of any default under the applicable indenture. If the officer has knowledge of any default,
the notice must specify the nature and status of the default.
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Modification of the Indentures

        The indentures provide that modifications and amendments may be made only with the consent
of the affected holders of a majority in principal amount of all outstanding debt securities issued
under that indenture. However, no such modification or amendment may, without the consent of the
holders of the debt securities affected by the modification or amendment:

�
change the stated maturity of the principal of, or any premium or make-whole
amount on, or any installment of principal of or interest on, any such debt
security;

�
reduce the principal amount of, the rate or amount of interest on, or any premium
or make-whole amount payable on redemption of, any such debt security;

�
reduce the amount of principal of an original issue discount security that would
be due and payable upon declaration of acceleration of the maturity thereof or
would be provable in bankruptcy, or adversely affect any right of repayment of
the holder of any such debt security;

�
change the place of payment or the coin or currency for payment of principal of,
or any premium or make-whole amount, or interest on, any such debt security;

�
impair the right to institute suit for the enforcement of any payment on or with
respect to any such debt security;

�
reduce the percentage in principal amount of any outstanding debt securities
necessary to modify or amend the applicable indenture with respect to such debt
securities, to waive compliance with particular provisions thereof or defaults and
consequences thereunder or to reduce the quorum or voting requirements set
forth in the applicable indenture; and

�
modify any of the foregoing provisions or any of the provisions relating to the
waiver of particular past defaults or covenants, except to increase the required
percentage to effect such action or to provide that some of the other provisions
may not be modified or waived without the consent of the holder of such debt
security.

        The holders of a majority in aggregate principal amount of the outstanding debt securities of
each series may, on behalf of all holders of debt securities of that series, waive, insofar as that series
is concerned, our compliance with material restrictive covenants of the applicable indenture.

        We and our respective trustee may make modifications and amendments of an indenture without
the consent of any holder of debt securities for any of the following purposes:

�
to evidence the succession of another person to us as obligor under such
indenture;

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

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

�
to add or change any provisions of an indenture (i) to change or eliminate
restrictions on the payment of principal of, or premium or make-whole amount,
or interest on, debt securities in bearer form, or (ii) to permit or facilitate the
issuance of debt securities in uncertificated form, provided that such action shall
not adversely affect the interests of the holders of the debt securities of any series
in any material respect;

�
to change or eliminate any provisions of an indenture, provided that any such
change or elimination shall become effective only when there are no debt
securities outstanding of any series created prior thereto which are entitled to the
benefit of such provision;

�
to secure the debt securities;

20

Edgar Filing: Sensata Technologies Holding N.V. - Form 10-Q

91



Table of Contents

�
to establish the form or terms of debt securities of any series;

�
to provide for the acceptance of appointment by a successor trustee or facilitate
the administration of the trusts under an indenture by more than one trustee;

�
to cure any ambiguity, defect or inconsistency in an indenture, provided that such
action shall not adversely affect the interests of holders of debt securities of any
series issued under such indenture; and

�
to supplement any of the provisions of an indenture to the extent necessary to
permit or facilitate defeasance and discharge of any series of such debt securities,
provided that such action shall not adversely affect the interests of the holders of
the outstanding debt securities of any series.

Voting

        The indentures provide that in determining whether the holders of the requisite principal amount
of outstanding debt securities of a series have given any request, demand, authorization, direction,
notice, consent or waiver under the indentures or whether a quorum is present at a meeting of holders
of debt securities:

�
the principal amount of an original issue discount security that shall be deemed to
be outstanding shall be the amount of the principal thereof that would be due and
payable as of the date of such determination upon declaration of acceleration of
the maturity thereof;

�
the principal amount of any debt security denominated in a foreign currency that
shall be deemed outstanding shall be the United States dollar equivalent,
determined on the issue date for such debt security, of the principal amount or, in
the case of an original issue discount security, the United States dollar equivalent
on the issue date of such debt security of the amount determined as provided in
the preceding bullet point;

�
the principal amount of an indexed security that shall be deemed outstanding
shall be the principal face amount of such indexed security at original issuance,
unless otherwise provided for such indexed security under such indenture; and

�
debt securities owned by us or any other obligor upon the debt securities or by
any affiliate of ours or of such other obligor shall be disregarded.

        The indentures contain provisions for convening meetings of the holders of debt securities of a
series. A meeting will be permitted to be called at any time by the applicable trustee, and also, upon
request, by us or the holders of at least 25% in principal amount of the outstanding debt securities of
such series, in any such case upon notice given as provided in such indenture. Except for any consent
that must be given by the holder of each debt security affected by the modifications and amendments
of an indenture described above, any resolution presented at a meeting or adjourned meeting duly
reconvened at which a quorum is present may be adopted by the affirmative vote of the holders of a
majority of the aggregate principal amount of the outstanding debt securities of that series
represented at such meeting.
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        Notwithstanding the preceding paragraph, except as referred to above, any resolution relating to
a request, demand, authorization, direction, notice, consent, waiver or other action that may be made,
given or taken by the holders of a specified percentage, which is less than a majority of the aggregate
principal amount of the outstanding debt securities of a series, may be adopted at a meeting or
adjourned meeting duly reconvened at which a quorum is present by the affirmative vote of such
specified percentage.
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        Any resolution passed or decision taken at any properly held meeting of holders of debt
securities of any series will be binding on all holders of such series. The quorum at any meeting
called to adopt a resolution, and at any reconvened meeting, will be persons holding or representing a
majority in principal amount of the outstanding debt securities of a series. However, if any action is
to be taken relating to a consent or waiver which may be given by the holders of at least a specified
percentage in principal amount of the outstanding debt securities of a series, the persons holding such
percentage will constitute a quorum.

        Notwithstanding the foregoing provisions, the indentures provide that if any action is to be taken
at a meeting with respect to any request, demand, authorization, direction, notice, consent, waiver or
other action that such indenture expressly provides may be made, given or taken by the holders of a
specified percentage in principal amount of all outstanding debt securities affected by such action, or
of the holders of such series and one or more additional series:

�
there shall be no minimum quorum requirement for such meeting; and

�
the principal amount of the outstanding debt securities of such series that vote in
favor of such request, demand, authorization, direction, notice, consent, waiver or
other action shall be taken account in determining whether such request, demand,
authorization, direction, notice, consent, waiver or other action has been made,
given or taken under such indenture.

Subordination

        Unless otherwise provided in the applicable prospectus supplement, subordinated debt securities
will be subject to the following subordination provisions.

        Upon any distribution to our creditors in a liquidation, dissolution or reorganization, the
payment of the principal of and interest on any subordinated debt securities will be subordinated to
the extent provided in the applicable indenture in right of payment to the prior payment in full of all
senior debt. However, our obligation to make payments of the principal of and interest on such
subordinated debt securities otherwise will not be affected. No payment of principal or interest will
be permitted to be made on subordinated debt securities at any time if a default on senior debt exists
that permits the holders of such senior debt to accelerate its maturity and the default is the subject of
judicial proceedings or we receive notice of the default. After all senior debt is paid in full and until
the subordinated debt securities are paid in full, holders of subordinated debt securities will be
subrogated to the rights of holders of senior debt to the extent that distributions otherwise payable to
holders of subordinated debt securities have been applied to the payment of senior debt. The
subordinated indenture will not restrict the amount of senior debt or other indebtedness of ours. As a
result of these subordination provisions, in the event of a distribution of assets upon insolvency,
holders of subordinated debt securities may recover less, ratably, than our general creditors.

        The term "senior debt" will be defined in the applicable indenture as the principal of and interest
on, or substantially similar payments to be made by us in respect of, other outstanding indebtedness,
whether outstanding at the date of execution of the applicable indenture or subsequently incurred,
created or assumed. The prospectus supplement may include a description of additional terms
implementing the subordination feature.

        No restrictions will be included in any indenture relating to subordinated debt securities upon
the creation of additional senior debt.

        If this prospectus is being delivered in connection with the offering of a series of subordinated
debt securities, the accompanying prospectus supplement or the information incorporated in this
prospectus by reference will set forth the approximate amount of senior debt outstanding as of the
end of our most recent fiscal quarter.
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Discharge, Defeasance and Covenant Defeasance

        Unless otherwise indicated in the applicable prospectus supplement, the indentures allow us to
discharge our obligations to holders of any series of debt securities issued under any indenture when:

�
either (i) all securities of such series have already been delivered to the applicable
trustee for cancellation; or (ii) all securities of such series have not already been
delivered to the applicable trustee for cancellation but (a) have become due and
payable, (b) will become due and payable within one year, or (c) if redeemable at
our option, are to be redeemed within one year, and we have irrevocably
deposited with the applicable trustee, in trust, funds in such currency or
currencies, currency unit or units or composite currency or currencies in which
such debt securities are payable, an amount sufficient to pay the entire
indebtedness on such debt securities in respect of principal and any premium or
make-whole amount, and interest to the date of such deposit if such debt
securities have become due and payable or, if they have not, to the stated
maturity or redemption date;

�
we have paid or caused to be paid all other sums payable; and

�
an officers' certificate and an opinion of counsel stating the conditions to
discharging the debt securities have been satisfied has been delivered to the
trustee.

        Unless otherwise indicated in the applicable prospectus supplement, the indentures provide that,
upon our irrevocable deposit with the applicable trustee, in trust, of an amount, in such currency or
currencies, currency unit or units or composite currency or currencies in which such debt securities
are payable at stated maturity, or government obligations, or both, applicable to such debt securities,
which through the scheduled payment of principal and interest in accordance with their terms will
provide money in an amount sufficient to pay the principal of, and any premium or make-whole
amount, and interest on, such debt securities, and any mandatory sinking fund or analogous payments
thereon, on the scheduled due dates therefor, the issuing company may elect either:

�
to defease and be discharged from any and all obligations with respect to such
debt securities; or

�
to be released from its obligations with respect to such debt securities under the
applicable indenture or, if provided in the applicable prospectus supplement, its
obligations with respect to any other covenant, and any omission to comply with
such obligations shall not constitute an event of default with respect to such debt
securities.

        Notwithstanding the above, we may not elect to defease and be discharged from the obligation
to pay any additional amounts upon the occurrence of particular events of tax, assessment or
governmental charge with respect to payments on such debt securities and the obligations to register
the transfer or exchange of such debt securities, to replace temporary or mutilated, destroyed, lost or
stolen debt securities, to maintain an office or agency in respect of such debt securities, or to hold
monies for payment in trust.

        The indentures only permit us to establish the trust described in the paragraph above if, among
other things, we have delivered to the applicable trustee an opinion of counsel to the effect that the
holders of such debt securities will not recognize income, gain or loss for United States federal
income tax purposes as a result of such defeasance or covenant defeasance and will be subject to
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United States federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such defeasance or covenant defeasance had not occurred. Such opinion
of counsel, in the case of defeasance, will be required to refer to and be based upon a ruling received
from or published by the Internal Revenue Service or a change in applicable United States federal
income tax law occurring after the date of the indenture. In the event of such defeasance, the holders
of such debt securities would be able to look only to such trust fund for payment of principal, any
premium or make-whole amount, and interest.
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        When we use the term "government obligations," we mean securities that are:

�
direct obligations of the United States or the government that issued the foreign
currency in which the debt securities of a particular series are payable, for the
payment of which its full faith and credit is pledged; or

�
obligations of a person controlled or supervised by and acting as an agency or
instrumentality of the United States or other government that issued the foreign
currency in which the debt securities of such series are payable, the payment of
which is unconditionally guaranteed as a full faith and credit obligation by the
United States or such other government, which are not callable or redeemable at
the option of the issuer thereof and shall also include a depository receipt issued
by a bank or trust company as custodian with respect to any such government
obligation or a specific payment of interest on or principal of any such
government obligation held by such custodian for the account of the holder of a
depository receipt. However, except as required by law, such custodian is not
authorized to make any deduction from the amount payable to the holder of such
depository receipt from any amount received by the custodian in respect of the
government obligation or the specific payment of interest on or principal of the
government obligation evidenced by such depository receipt.

        Unless otherwise provided in the applicable prospectus supplement, if after we have deposited
funds and/or government obligations to effect defeasance or covenant defeasance with respect to debt
securities of any series, (i) the holder of a debt security of such series is entitled to, and does, elect
under the terms of the applicable indenture or the terms of such debt security to receive payment in a
currency, currency unit or composite currency other than that in which such deposit has been made in
respect of such debt security, or (ii) a conversion event occurs in respect of the currency, currency
unit or composite currency in which such deposit has been made, the indebtedness represented by
such debt security will be deemed to have been, and will be, fully discharged and satisfied through
the payment of the principal of, and premium or make-whole amount, and interest on, such debt
security as they become due out of the proceeds yielded by converting the amount so deposited in
respect of such debt security into the currency, currency unit or composite currency in which such
debt security becomes payable as a result of such election or such cessation of usage based on the
applicable market exchange rate.

        When we use the term "conversion event," we mean the cessation of use of:

�
a currency, currency unit or composite currency both by the government of the
country that issued such currency and for the settlement of transactions by a
central bank or other public institutions of or within the international banking
community;

�
the European Currency Unit both within the European Monetary System and for
the settlement of transactions by public institutions of or within the European
Communities; or

�
any currency unit or composite currency other than the European Currency Unit
for the purposes for which it was established.

        Unless otherwise provided in the applicable prospectus supplement, all payments of principal of,
and any premium or make-whole amount, and interest on, any debt security that is payable in a
foreign currency that ceases to be used by its government of issuance shall be made in United States
dollars.
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        In the event that (i) we effect covenant defeasance with respect to any debt securities and
(ii) those debt securities are declared due and payable because of the occurrence of any event of
default, the amount in the currency, currency unit or composite currency in which such debt
securities are payable, and government obligations on deposit with the applicable trustee, will be
sufficient to pay amounts due on such debt securities at the time of their stated maturity but may not
be sufficient to pay amounts due on such debt securities at the time of the acceleration resulting from
such event of
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default. However, the issuing company would remain liable to make payments of any amounts due at
the time of acceleration.

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

Conversion Rights

        The terms and conditions, if any, upon which the debt securities are convertible into common
stock or other securities of ours will be set forth in the applicable prospectus supplement. The terms
will include whether the debt securities are convertible into shares of common stock or other
securities of ours, the conversion price, or manner of calculation thereof, the conversion period,
provisions as to whether conversion will be at the issuing company's option or the option of the
holders, the events requiring an adjustment of the conversion price and provisions affecting
conversion in the event of the redemption of the debt securities and any restrictions on conversion.

Global Securities

        The debt securities of a series may be issued in whole or in part in the form of one or more
global securities that will be deposited with, or on behalf of, a depository identified in the applicable
prospectus supplement relating to such series. Global securities, if any, issued in the United States are
expected to be deposited with The Depository Trust Company, or DTC, as depository. We may issue
global securities in either registered or bearer form and in either temporary or permanent form. We
will describe the specific terms of the depository arrangement with respect to a series of debt
securities in the applicable prospectus supplement relating to such series. We expect that unless the
applicable prospectus supplement provides otherwise, the following provisions will apply to
depository arrangements.

        Once a global security is issued, the depository for such global security or its nominee will
credit on its book-entry registration and transfer system the respective principal amounts of the
individual debt securities represented by such global security to the accounts of participants that have
accounts with such depository. Such accounts shall be designated by the underwriters, dealers or
agents with respect to such debt securities or by us if we offer such debt securities directly.
Ownership of beneficial interests in such global security will be limited to participants with the
depository or persons that may hold interests through those participants.

        We expect that, under procedures established by DTC, ownership of beneficial interests in any
global security for which DTC is the depository will be shown on, and the transfer of that ownership
will be effected only through, records maintained by DTC or its nominee, with respect to beneficial
interests of participants with the depository, and records of participants, with respect to beneficial
interests of persons who hold through participants with the depository. Neither we nor the trustee will
have any responsibility or liability for any aspect of the records of DTC or for maintaining,
supervising or reviewing any records of DTC or any of its participants relating to beneficial
ownership interests in the debt securities. The laws of some states require that certain purchasers of
securities take physical delivery of such securities in definitive form. Such limits and laws may
impair the ability to own, pledge or transfer beneficial interest in a global security.

        So long as the depository for a global security or its nominee is the registered owner of such
global security, such depository or such nominee, as the case may be, will be considered the sole
owner or holder of the debt securities represented by the global security for all purposes under the
applicable indenture. Except as described below or in the applicable prospectus supplement, owners
of beneficial interest in a global security will not be entitled to have any of the individual debt
securities represented by such global security registered in their names, will not receive or be entitled
to receive physical
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delivery of any such debt securities in definitive form and will not be considered the owners or
holders thereof under the applicable indenture. Beneficial owners of debt securities evidenced by a
global security will not be considered the owners or holders thereof under the applicable indenture
for any purpose, including with respect to the giving of any direction, instructions or approvals to the
trustee under the indenture. Accordingly, each person owning a beneficial interest in a global security
with respect to which DTC is the depository must rely on the procedures of DTC and, if such person
is not a participant with the depository, on the procedures of the participant through which such
person owns its interests, to exercise any rights of a holder under the applicable indenture. We
understand that, under existing industry practice, if DTC requests any action of holders or if an owner
of a beneficial interest in a global security desires to give or take any action which a holder is entitled
to give or take under the applicable indenture, DTC would authorize the participants holding the
relevant beneficial interest to give or take such action, and such participants would authorize
beneficial owners through such participants to give or take such actions or would otherwise act upon
the instructions of beneficial owners holding through them.

        Payments of principal of, and any premium or make-whole amount, and interest on, individual
debt securities represented by a global security registered in the name of a depository or its nominee
will be made to or at the direction of the depository or its nominee, as the case may be, as the
registered owner of the global security under the applicable indenture. Under the terms of the
applicable indenture, we and the trustee may treat the persons in whose name debt securities,
including a global security, are registered as the owners thereof for the purpose of receiving such
payments. Consequently, neither we nor the trustee have or will have any responsibility or liability
for the payment of such amounts to beneficial owners of debt securities including principal, any
premium or make-whole amount, or interest. We believe, however, that it is currently the policy of
DTC to immediately credit the accounts of relevant participants with such payments, in amounts
proportionate to their respective holdings of beneficial interests in the relevant global security as
shown on the records of DTC or its nominee. We also expect that payments by participants to owners
of beneficial interests in such global security held through such participants will be governed by
standing instructions and customary practices, as is the case with securities held for the account of
customers in bearer form or registered in street name, and will be the responsibility of such
participants. Redemption notices with respect to any debt securities represented by a global security
will be sent to the depository or its nominee. If less than all of the debt securities of any series are to
be redeemed, we expect the depository to determine the amount of the interest of each participant in
such debt securities to be redeemed to be determined by lot. Neither we, the trustee, any paying agent
nor the security registrar for such debt securities will have any responsibility or liability for any
aspect of the records relating to or payments made on account of beneficial ownership interests in the
global security for such debt securities or for maintaining any records with respect thereto.

        Neither we nor the trustee will be liable for any delay by the holders of a global security or the
depository in identifying the beneficial owners of debt securities, and we and the trustee may
conclusively rely on, and will be protected in relying on, instructions from the holder of a global
security or the depository for all purposes. The rules applicable to DTC and its participants are on file
with the SEC.

        If a depository for any debt securities is at any time unwilling, unable or ineligible to continue as
depository and we do not appoint a successor depository within 90 days, we will issue individual debt
securities in exchange for the global security representing such debt securities. In addition, we may at
any time and at our sole discretion, subject to any limitations described in the applicable prospectus
supplement relating to such debt securities, determine not to have any of such debt securities
represented by one or more global securities and in such event will issue individual debt securities in
exchange for the global security or securities representing such debt securities. Individual debt
securities so issued will be issued in denominations of $1,000 and integral multiples of $1,000.
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        The debt securities of a series may also be issued in whole or in part in the form of one or more
bearer global securities that will be deposited with a depository, or with a nominee for such
depository, identified in the applicable prospectus supplement. Any such bearer global securities may
be issued in temporary or permanent form. The specific terms and procedures, including the specific
terms of the depositary arrangement, with respect to any portion of a series of debt securities to be
represented by one or more bearer global securities will be described in the applicable prospectus
supplement.

No Recourse

        There is no recourse under any obligation, covenant or agreement in the applicable indenture or
with respect to any security against any of our or our successor's past, present or future shareholders,
employees, officers or directors.

 DESCRIPTION OF WARRANTS

        The following description, together with the additional information we may include in any
applicable prospectus supplements, summarizes the material terms and provisions of the warrants that
we may offer under this prospectus and the related warrant agreements and warrant certificates.
While the terms summarized below will apply generally to any warrants that we may offer, we will
describe the particular terms of any series of warrants in more detail in the applicable prospectus
supplement. If we indicate in the prospectus supplement, the terms of any warrants offered under that
prospectus supplement may differ from the terms described below. Specific warrant agreements will
contain additional important terms and provisions and will be incorporated by reference as an exhibit
to the registration statement, which includes this prospectus.

General

        We may issue warrants for the purchase of common stock, preferred stock and/or debt securities
in one or more series. We may issue warrants independently or together with common stock,
preferred stock and/or debt securities, and the warrants may be attached to or separate from these
securities.

        We will evidence each series of warrants by warrant certificates that we will issue under a
separate warrant agreement. We will enter into the warrant agreement with a warrant agent. We will
indicate the name and address of the warrant agent in the applicable prospectus supplement relating
to a particular series of warrants.

        We will describe in the applicable prospectus supplement the terms of the series of warrants,
including:

�
the offering price and aggregate number of warrants offered;

�
the currency for which the warrants may be purchased;

�
if applicable, the designation and terms of the securities with which the warrants
are issued and the number of warrants issued with each such security or each
principal amount of such security;

�
if applicable, the date on and after which the warrants and the related securities
will be separately transferable;
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�
in the case of warrants to purchase debt securities, the principal amount of debt
securities purchasable upon exercise of one warrant and the price at, and currency
in which, this principal amount of debt securities may be purchased upon such
exercise;

�
in the case of warrants to purchase common stock or preferred stock, the number
of shares of common stock or preferred stock, as the case may be, purchasable
upon the exercise of one warrant and the price at which these shares may be
purchased upon such exercise;
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�
the effect of any merger, consolidation, sale or other disposition of our business
on the warrant agreement and the warrants;

�
the terms of any rights to redeem or call the warrants;

�
any provisions for changes to or adjustments in the exercise price or number of
securities issuable upon exercise of the warrants;

�
the periods during which, and places at which, the warrants are exercisable;

�
the manner of exercise;

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

�
the manner in which the warrant agreement and warrants may be modified;

�
federal income tax consequences of holding or exercising the warrants;

�
the terms of the securities issuable upon exercise of the warrants; and

�
any other specific terms, preferences, rights or limitations of or restrictions on the
warrants.

 DESCRIPTION OF UNITS

        We may issue units comprised of shares of common stock, shares of preferred stock, debt
securities and warrants in any combination. We may issue units in such amounts and in as many
distinct series as we wish. This section outlines certain provisions of the units that we may issue. If
we issue units, they will be issued under one or more unit agreements to be entered into between us
and a bank or other financial institution, as unit agent. The information described in this section may
not be complete in all respects and is qualified entirely by reference to the unit agreement with
respect to the units of any particular series. The specific terms of any series of units offered will be
described in the applicable prospectus supplement. If so described in a particular supplement, the
specific terms of any series of units may differ from the general description of terms presented below.
We urge you to read any prospectus supplement related to any series of units we may offer, as well as
the complete unit agreement and unit certificate that contain the terms of the units. If we issue units,
forms of unit agreements and unit certificates relating to such units will be incorporated by reference
as exhibits to the registration statement, which includes this prospectus.

        Each unit that we may issue will be issued so that the holder of the unit is also the holder of each
security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder
of each included security. The unit agreement under which a unit is issued may provide that the
securities included in the unit may not be held or transferred separately, at any time or at any time
before a specified date. The applicable prospectus supplement may describe:

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

�
any provisions of the governing unit agreement;

�
the price or prices at which such units will be issued;

�
the applicable United States federal income tax considerations relating to the
units;

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

�
any other terms of the units and of the securities comprising the units.
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        The provisions described in this section, as well as those described under "Description of
Capital Stock," "Description of Debt Securities" and "Description of Warrants" will apply to the
securities included in each unit, to the extent relevant and as may be updated in any prospectus
supplements.

Issuance in Series

        We may issue units in such amounts and in as many distinct series as we wish. This section
summarizes terms of the units that apply generally to all series. Most of the financial and other
specific terms of your series will be described in the applicable prospectus supplement.

Unit Agreements

        We will issue the units under one or more unit agreements to be entered into between us and a
bank or other financial institution, as unit agent. We may add, replace or terminate unit agents from
time to time. We will identify the unit agreement under which each series of units will be issued and
the unit agent under that agreement in the applicable prospectus supplement.

        The following provisions will generally apply to all unit agreements unless otherwise stated in
the applicable prospectus supplement:

Modification without Consent

        We and the applicable unit agent may amend any unit or unit agreement without the consent of
any holder:

�
to cure any ambiguity; any provisions of the governing unit agreement that differ
from those described below;

�
to correct or supplement any defective or inconsistent provision; or

�
to make any other change that we believe is necessary or desirable and will not
adversely affect the interests of the affected holders in any material respect.

        We do not need any approval to make changes that affect only units to be issued after the
changes take effect. We may also make changes that do not adversely affect a particular unit in any
material respect, even if they adversely affect other units in a material respect. In those cases, we do
not need to obtain the approval of the holder of the unaffected unit; we need only obtain any required
approvals from the holders of the affected units.

Modification with Consent

        We may not amend any particular unit or a unit agreement with respect to any particular unit
unless we obtain the consent of the holder of that unit, if the amendment would:

�
impair any right of the holder to exercise or enforce any right under a security
included in the unit if the terms of that security require the consent of the holder
to any changes that would impair the exercise or enforcement of that right; or

�
reduce the percentage of outstanding units or any series or class the consent of
whose holders is required to amend that series or class, or the applicable unit
agreement with respect to that series or class, as described below.
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require the following approval:

�
If the change affects only the units of a particular series issued under that
agreement, the change must be approved by the holders of a majority of the
outstanding units of that series; or
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�
If the change affects the units of more than one series issued under that
agreement, it must be approved by the holders of a majority of all outstanding
units of all series affected by the change, with the units of all the affected series
voting together as one class for this purpose.

        These provisions regarding changes with majority approval also apply to changes affecting any
securities issued under a unit agreement, as the governing document.

        In each case, the required approval must be given by written consent.

Unit Agreements Will Not Be Qualified under Trust Indenture Act

        No unit agreement will be qualified as an indenture, and no unit agent will be required to qualify
as a trustee, under the Trust Indenture Act. Therefore, holders of units issued under unit agreements
will not have the protections of the Trust Indenture Act with respect to their units.

Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of
Default

        The unit agreements will not restrict our ability to merge or consolidate with, or sell our assets
to, another corporation or other entity or to engage in any other transactions. If at any time we merge
or consolidate with, or sell our assets substantially as an entirety to, another corporation or other
entity, the successor entity will succeed to and assume our obligations under the unit agreements. We
will then be relieved of any further obligation under these agreements.

        The unit agreements will not include any restrictions on our ability to put liens on our assets, nor
will they restrict our ability to sell our assets. The unit agreements also will not provide for any
events of default or remedies upon the occurrence of any events of default.

Governing Law

        The unit agreements and the units will be governed by Delaware law.

Form, Exchange and Transfer

        We will issue each unit in global�i.e., book-entry�form only. Units in book-entry form will be
represented by a global security registered in the name of a depositary, which will be the holder of all
the units represented by the global security. Those who own beneficial interests in a unit will do so
through participants in the depositary's system, and the rights of these indirect owners will be
governed solely by the applicable procedures of the depositary and its participants. We will describe
book-entry securities, and other terms regarding the issuance and registration of the units in the
applicable prospectus supplement.

        Each unit and all securities comprising the unit will be issued in the same form.

        If we issue any units in registered, non-global form, the following will apply to them.

        The units will be issued in the denominations stated in the applicable prospectus supplement.
Holders may exchange their units for units of smaller denominations or combined into fewer units of
larger denominations, as long as the total amount is not changed.

�
Holders may exchange or transfer their units at the office of the unit agent.
Holders may also replace lost, stolen, destroyed or mutilated units at that office.
We may appoint another entity to perform these functions or perform them
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�
Holders will not be required to pay a service charge to transfer or exchange their
units, but they may be required to pay for any tax or other governmental charge
associated with the transfer or exchange. The transfer or exchange, and any
replacement, will be made only if our transfer
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agent is satisfied with the holder's proof of legal ownership. The transfer agent
may also require an indemnity before replacing any units.

�
If we have the right to redeem, accelerate or settle any units before their maturity,
and we exercise our right as to less than all those units or other securities, we
may block the exchange or transfer of those units during the period beginning
15 days before the day we mail the notice of exercise and ending on the day of
that mailing, in order to freeze the list of holders to prepare the mailing. We may
also refuse to register transfers of or exchange any unit selected for early
settlement, except that we will continue to permit transfers and exchanges of the
unsettled portion of any unit being partially settled. We may also block the
transfer or exchange of any unit in this manner if the unit includes securities that
are or may be selected for early settlement.

        Only the depositary will be entitled to transfer or exchange a unit in global form, since it will be
the sole holder of the unit.

Payments and Notices

        In making payments and giving notices with respect to our units, we will follow the procedures
as described in the applicable prospectus supplement.
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 PLAN OF DISTRIBUTION

        We may sell securities:

�
through underwriters;

�
through dealers;

�
through agents;

�
directly to purchasers; or

�
through a combination of any of these methods or any other method permitted by
law.

        In addition, we may issue the securities as a dividend or distribution or in a subscription rights
offering to our existing security holders.

        We may directly solicit offers to purchase securities, or agents may be designated to solicit such
offers. In the prospectus supplement relating to such offering, we will name any agent that could be
viewed as an underwriter under the Securities Act and describe any commissions that we must pay to
any such agent. Any such agent will be acting on a best efforts basis for the period of its appointment
or, if indicated in the applicable prospectus supplement, on a firm commitment basis. This prospectus
may be used in connection with any offering of our securities through any of these methods or other
methods described in the applicable prospectus supplement.

        The distribution of the securities may be effected from time to time in one or more transactions:

�
at a fixed price, or prices, which may be changed from time to time;

�
at market prices prevailing at the time of sale;

�
at prices related to such prevailing market prices; or

�
at negotiated prices.

        Each prospectus supplement will describe the method of distribution of the securities and any
applicable restrictions.

        The prospectus supplement with respect to the securities of a particular series will describe the
terms of the offering of the securities, including the following:

�
the name of the agent or any underwriters;

�
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the public offering or purchase price;

�
any discounts and commissions to be allowed or paid to the agent or
underwriters;

�
all other items constituting underwriting compensation;

�
any discounts and commissions to be allowed or paid to dealers; and

�
any exchanges on which the securities will be listed.

        If any underwriters or agents are used in the sale of the securities in respect of which this
prospectus is delivered, we will enter into an underwriting agreement, sales agreement or other
agreement with them at the time of sale to them, and we will set forth in the prospectus supplement
relating to such offering the names of the underwriters or agents and the terms of the related
agreement with them.

        In connection with the offering of securities, we may grant to the underwriters an option to
purchase additional securities to with an additional underwriting commission, as may be set forth in
the
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accompanying prospectus supplement. If we grant any such option, the terms of such option will be
set forth in the prospectus supplement for such securities.

        If a dealer is used in the sale of the securities in respect of which the prospectus is delivered, we
will sell such securities to the dealer, as principal. The dealer, who may be deemed to be an
"underwriter" as that term is defined in the Securities Act, may then resell such securities to the
public at varying prices to be determined by such dealer at the time of resale.

        If we offer securities in a subscription rights offering to our existing security holders, we may
enter into a standby underwriting agreement with dealers, acting as standby underwriters. We may
pay the standby underwriters a commitment fee for the securities they commit to purchase on a
standby basis. If we do not enter into a standby underwriting arrangement, we may retain a
dealer-manager to manage a subscription rights offering for us.

        Agents, underwriters, dealers and other persons may be entitled under agreements which they
may enter into with us to indemnification by us against certain civil liabilities, including liabilities
under the Securities Act, and may be customers of, engage in transactions with or perform services
for us in the ordinary course of business.

        If so indicated in the applicable prospectus supplement, we will authorize underwriters or other
persons acting as our agents to solicit offers by certain institutions to purchase securities from us
pursuant to delayed delivery contracts providing for payment and delivery on the date stated in the
prospectus supplement. Each contract will be for an amount not less than, and the aggregate amount
of securities sold pursuant to such contracts shall not be less nor more than, the respective amounts
stated in the prospectus supplement. Institutions with whom the contracts, when authorized, may be
made include commercial and savings banks, insurance companies, pension funds, investment
companies, educational and charitable institutions and other institutions, but shall in all cases be
subject to our approval. Delayed delivery contracts will not be subject to any conditions except that:

�
the purchase by an institution of the securities covered under that contract shall
not at the time of delivery be prohibited under the laws of the jurisdiction to
which that institution is subject; and

�
if the securities are also being sold to underwriters acting as principals for their
own account, the underwriters shall have purchased such securities not sold for
delayed delivery. The underwriters and other persons acting as our agents will
not have any responsibility in respect of the validity or performance of delayed
delivery contracts.

        Offered securities may also be offered and sold, if so indicated in the prospectus supplement, in
connection with a remarketing upon their purchase, in accordance with a redemption or repayment
pursuant to their terms, or otherwise, by one or more remarketing firms, acting as principals for their
own accounts or as agents for us. Any remarketing firm will be identified and the terms of its
agreement, if any, with us and its compensation will be described in the applicable prospectus
supplement. Remarketing firms may be deemed to be underwriters in connection with their
remarketing of offered securities.

        Certain agents, underwriters and dealers, and their associates and affiliates, may be customers
of, have borrowing relationships with, engage in other transactions with, or perform services,
including investment banking services, for us or one or more of our respective affiliates in the
ordinary course of business.

        In order to facilitate the offering of the securities, any underwriters may engage in transactions
that stabilize, maintain or otherwise affect the price of the securities or any other securities the prices
of which may be used to determine payments on such securities. Specifically, any underwriters may
overallot in connection with the offering, creating a short position for their own accounts. In addition,
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to cover overallotments or to stabilize the price of the securities or of any such other securities, the
underwriters may bid for, and purchase, the securities or any such other securities in the open market.
Finally, in any offering of the securities through a syndicate of underwriters, the underwriting
syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the
securities in the offering if the syndicate repurchases previously distributed securities in transactions
to cover syndicate short positions, in stabilization transactions or otherwise. Any of these activities
may stabilize or maintain the market price of the securities above independent market levels. Any
such underwriters are not required to engage in these activities and may end any of these activities at
any time.

        We may engage in at the market offerings into an existing trading market in accordance with
Rule 415(a)(4) under the Securities Act. In addition, we may enter into derivative transactions with
third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement so indicates, in connection with those
derivatives, the third parties may sell securities covered by this prospectus and the applicable
prospectus supplement, including in short sale transactions. If so, the third party may use 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 derivatives to
close out any related open borrowings of stock. The third party in such sale transactions will be an
underwriter and, if not identified in this prospectus, will be named in the applicable prospectus
supplement (or a post-effective amendment). In addition, we may otherwise loan or pledge securities
to a financial institution or other third party that in turn may sell the securities short using this
prospectus and an applicable prospectus supplement. Such financial institution or other third party
may transfer its economic short position to investors in our securities or in connection with a
concurrent offering of other securities.

        Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required
to settle in three business days, unless the parties to any such trade expressly agree otherwise. The
applicable prospectus supplement may provide that the original issue date for your securities may be
more than three scheduled business days after the trade date for your securities. Accordingly, in such
a case, if you wish to trade securities on any date prior to the third business day before the original
issue date for your securities, you will be required, by virtue of the fact that your securities initially
are expected to settle in more than three scheduled business days after the trade date for your
securities, to make alternative settlement arrangements to prevent a failed settlement.

        The securities may be new issues of securities and may have no established trading market. The
securities may or may not be listed on a national securities exchange. We can make no assurance as
to the liquidity of or the existence of trading markets for any of the securities.

        In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc., or
FINRA, the aggregate maximum discount, commission or agency fees or other items constituting
underwriting compensation to be received by any FINRA member or independent broker-dealer will
not exceed 8% of the proceeds from any offering pursuant to this prospectus and any applicable
prospectus supplement.

        The specific terms of any lock-up provisions in respect of any given offering will be described
in the applicable prospectus supplement

        The underwriters, dealers and agents may engage in transactions with us, or perform services for
us, in the ordinary course of business for which they receive compensation.

        The anticipated date of delivery of offered securities will be set forth in the applicable
prospectus supplement relating to each offer.
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 LEGAL MATTERS

        Certain legal matters in connection with this offering will be passed upon for us by Goodwin
Procter LLP, Boston, Massachusetts. Any underwriters will also be advised about the validity of the
securities and other legal matters by their own counsel, which will be named in the prospectus
supplement.

 EXPERTS

        The financial statements of Esperion Therapeutics, Inc. incorporated by reference in Esperion
Therapeutics, Inc.'s Annual Report (Form 10-K) for the year ended December 31, 2014 have been
audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their
report thereon, included therein, and incorporated herein by reference. Such financial statements are
incorporated herein by reference in reliance upon such report given on the authority of such firm as
experts in accounting and auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the information requirements of the Exchange Act and, in accordance
therewith, file annual, quarterly and special reports, proxy statements and other information with the
SEC. You may read and copy any document we file at the SEC's Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. You may call the SEC at 1-800-SEC-0330 for further
information on the operation of the Public Reference Room. These documents also may be accessed
through the SEC's electronic data gathering, analysis and retrieval system, or EDGAR, via electronic
means, including the SEC's home page on the Internet (www.sec.gov).

        We have the authority to designate and issue more than one class or series of stock having
various preferences, conversion and other rights, voting powers, restrictions, limitations as to
dividends, qualifications, and terms and conditions of redemption. See "Description of Capital
Stock." We will furnish a full statement of the relative rights and preferences of each class or series
of our stock which has been so designated and any restrictions on the ownership or transfer of our
stock to any shareholder upon request and without charge. Written requests for such copies should be
directed to Esperion Therapeutics, Inc., 3891 Ranchero Drive, Suite 150, Ann Arbor, Michigan,
Attention: Vice President, Finance, or by telephone request to (734) 887-3903. Our website is located
at www.esperion.com. Information contained on our website is not incorporated by reference into this
prospectus and, therefore, is not part of this prospectus or any accompanying prospectus supplement.

 INCORPORATION BY REFERENCE

        The SEC allows us to incorporate by reference the information and reports we file with it, which
means that we can disclose important information to you by referring you to these documents. The
information incorporated by reference is an important part of this prospectus, and information that we
file later with the SEC will automatically update and supersede the information already incorporated
by reference. We are incorporating by reference the documents listed below, which we have already
filed with the SEC, and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act, including all filings made after the date of the filing of this registration
statement and prior to the effectiveness of this registration statement, except as to any portion of any
future report or document that is not deemed filed under such provisions, until we sell all of the
securities:

�
Annual Report on Form 10-K for the year ended December 31, 2014;
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The information specifically incorporated by reference into our Annual Report on
Form 10-K for the year ended December 31, 2014 from our definitive proxy
statement on Schedule 14A
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(other than information furnished rather than filed), which was filed with the SEC
on April 1, 2015;

�
Quarterly Reports on Form 10-Q filed with the SEC for the quarters ended
March 31, 2015, June 30, 2015 and September 30, 2015;

�
Current Reports on Form 8-K filed with the SEC on February 2, 2015, March 17,
2015, March 19, 2015, May 20, 2015, June 15, 2015, July 7, 2015, July 28, 2015,
August 17, 2015, September 28, 2015 and December 3, 2015 (except for
information contained therein which is furnished rather than filed); and

�
The description of our common stock contained in our registration statement on
Form 8-A, which was filed with the SEC on June 25, 2013, including any
amendment or report filed for the purpose of updating such description.

        Upon request, we will provide, without charge, to each person, including any beneficial owner,
to whom a copy of this prospectus is delivered, a copy of the documents incorporated by reference
into this prospectus but not delivered with the prospectus. You may request a copy of these filings,
and any exhibits we have specifically incorporated by reference as an exhibit in this prospectus, at no
cost by writing or telephoning us at the following address:

        Esperion Therapeutics, Inc., 3891 Ranchero Drive, Suite 150, Ann Arbor, Michigan, Attention:
Vice President, Finance, or by telephone request to (734) 887-3903.

        This prospectus is part of a registration statement we filed with the SEC. We have incorporated
exhibits into this registration statement. You should read the exhibits carefully for provisions that
may be important to you.

        You should rely only on the information incorporated by reference or provided in this
prospectus or any prospectus supplement. We have not authorized anyone to provide you with
different information. We are not making an offer of these securities in any state where the offer is
not permitted. You should not assume that the information in this prospectus or in the documents
incorporated by reference is accurate as of any date other than the date on the front of this prospectus
or those documents.
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