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PROSPECTUS

$86,250,000

2.50% CONVERTIBLE SUBORDINATED DEBENTURES DUE 2024

We issued $86,250,000 aggregate principal amount of our 2.50% Convertible Subordinated Debentures due 2024. We will pay interest on the
debentures on February 15 and August 15 of each year, beginning on August 15, 2004.

The debentures are convertible under certain circumstances by holders into shares of our common stock initially at a conversion rate of 25.3165
shares of common stock per $1,000 principal amount of debentures (subject to adjustment in certain events). This is equivalent to a conversion
price of approximately $39.50 per share. The debentures are convertible under the following circumstances: (1) the price of our common stock
reaches specified thresholds, (2) the trading price per bond falls below a specified threshold, (3) we call the debentures for redemption or (4)
upon the occurrence of specified corporate transactions, each as described in this prospectus.

The debentures will mature on February 15, 2024. We may redeem some or all of the debentures at any time after February 15, 2009 at a
redemption price equal to 100% of the principal amount of the debentures plus any accrued and unpaid interest to but excluding the date fixed
for redemption. See �Description of Debentures�Optional Redemption.�

Holders may require us to purchase all or a portion of their debentures on February 15, 2009, February 15, 2014 and February 15, 2019, in each
case at a price equal to the principal amount of the debentures to be purchased, plus accrued and unpaid interest, if any, to the purchase date.

The debentures are unsecured and subordinated to our existing and future senior debt.
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Our common stock is quoted on the Nasdaq National Market under the symbol �EQIX�. The last reported price of our common stock on July 30,
2004 was $32.50 per share.

INVESTING IN THE DEBENTURES INVOLVES RISKS. SEE �RISK FACTORS� BEGINNING ON PAGE 8.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is July 30, 2004
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED IN THIS PROSPECTUS. WE HAVE NOT
AUTHORIZED ANYONE TO PROVIDE YOU WITH DIFFERENT INFORMATION. WE ARE NOT, AND THE SELLING
SECURITYHOLDERS ARE NOT, MAKING AN OFFER OF THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER IS NOT
PERMITTED. YOU SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS PROSPECTUS IS ACCURATE AS OF
ANY DATE OTHER THAN THE DATE ON THE FRONT OF THIS PROSPECTUS.

TABLE OF CONTENTS

Page

FORWARD LOOKING STATEMENTS 1
WHERE YOU CAN FIND MORE INFORMATION 1
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 1
SUMMARY 3
RATIO OF EARNINGS TO FIXED CHARGES 7
RISK FACTORS 8
USE OF PROCEEDS 18
DESCRIPTION OF DEBENTURES 19
MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 37
SELLING SECURITYHOLDERS 44
PLAN OF DISTRIBUTION 46
LEGAL MATTERS 47
EXPERTS 47

Edgar Filing: EQUINIX INC - Form 424B3

3



FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated in this prospectus may contain forward-looking statements that we have made pursuant to the
provisions of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are not historical facts, but rather are
based on our current expectations, estimates and projections about our industry, and our beliefs and assumptions. We intend words such as
�anticipate,� �expect,� �intend,� �plan,� �believe,� �estimate� and similar expressions to identify forward-looking statements. These statements are not
guarantees of future performance and are subject to risks, uncertainties and other factors, some of which are beyond our control and are difficult
to predict. These factors could cause actual results to differ materially from those expressed or forecasted in the forward-looking statements. We
describe these risks and uncertainties under �Risk Factors� beginning on page 8 and elsewhere in this prospectus and the documents incorporated
in this prospectus. We caution you not to place undue reliance on these forward-looking statements, which reflect our management�s view only as
of the date on which the forward-looking statement was made.

We are not obligated to update these forward-looking statements or publicly release the result of any revisions to them to reflect events or
circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission (the �SEC�).
Our SEC filings are available over the Internet at the SEC�s web site at http://www.sec.gov. You may also read and copy any document we file
with the SEC at its public reference facilities:

Public Reference Room

450 Fifth Street, N.W.

Room 1024

Washington, D.C. 20549

You may also obtain copies of the documents at prescribed rates by writing to the Public Reference Section of the SEC, 450 Fifth Street, N.W.,
Room 1024, Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on the operations of the public reference facilities
and copying charges.

We have filed a registration statement on Form S-3 with the SEC under the Securities Act with respect to the debentures and the common stock
issuable upon conversion of the debentures offered by this prospectus. This prospectus, which constitutes a part of the registration statement,
does not contain all of the information set forth in the registration statement and its exhibits and schedules. We have omitted certain items in
accordance with the rules and regulations of the SEC. For further information with respect to us, the debentures and the common stock issuable
upon conversion of the debentures offered by this prospectus, please refer to the registration statement and its exhibits and schedules. Statements
contained in this prospectus regarding the contents of any contract or any other document to which this prospectus makes reference are not
necessarily complete. In each instance, we advise you to refer to the copy of the contract or other document filed as an exhibit to the registration
statement. Each such statement is qualified in all respects by this reference. Copies of the registration statement, and its exhibits and schedules,
may be inspected without charge at the public reference facilities maintained by the SEC or obtained at prescribed rates from the Public
Reference Section of the SEC at the above addresses. The registration statement can also be accessed through the SEC�s Web site.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We incorporate by reference in this prospectus the following documents filed by us with the SEC:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2003;

� our Quarterly Report on Form 10-Q, as amended, for the quarterly period ended March 31, 2004; and
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� the description of our common stock contained in our registration statement prospectus filed pursuant to Rule 424(b) on August 11,
2000, and any other amendment or report updating such description.

We also incorporate by reference all documents filed pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the �Exchange Act�), after the date of this prospectus and prior to the termination of this offering. Any statement made in a document
incorporated by reference or deemed incorporated in this prospectus by reference is deemed to be modified or superseded for purposes of this
prospectus if a statement contained in this prospectus or in any other subsequently filed document, which also is incorporated or deemed
incorporated in this prospectus, modifies or supersedes that statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.

Statements made in this prospectus or in any document incorporated by reference in this prospectus as to the contents of any contract or other
document referred to in this prospectus or in such document incorporated by reference are not necessarily complete, and in each instance
reference is made to the copy of such contract or other document filed as an exhibit to the documents incorporated by reference, each such
statement being qualified in all material respects by such reference. We will provide a copy of these filings and any exhibits specifically
incorporated by reference in these filings at no cost by request directed to us at the following address and telephone number: Equinix, Inc., 301
Velocity Way, Fifth Floor, Foster City, CA 94404, Attn: Investor Relations, Telephone (650) 513-7000.
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SUMMARY

This summary highlights information contained elsewhere or incorporated in this prospectus. This is not intended to be a complete description
of the matters covered in this prospectus and is subject to and qualified in its entirety by reference to the more detailed information and financial
statements (including the notes thereto) included or incorporated in this prospectus. When we refer to �we,� �us,� �our,� or �the Company,�
we mean Equinix, Inc. and its subsidiaries, unless the context indicates otherwise. Unless otherwise indicated, references to �2003� mean our
fiscal year ending December 31, 2003, references to �2002� mean our fiscal year ended December 31, 2002, references to �2001� mean our
fiscal year ended December 31, 2001, references to �2000� mean our fiscal year ended December 31, 2000 and references to �1999� mean our
fiscal year ended December 31, 1999.

Equinix, Inc.

Equinix provides network neutral colocation, interconnection and managed services to enterprises, content companies, systems integrators and
the world�s largest networks. Through our 14 Internet Business Exchange hubs, or IBX hubs, in the U.S. and Asia customers can directly
interconnect with each other for critical traffic exchange requirements. Direct interconnection to our aggregation of networks, which serve more
than 90% of the world�s Internet routes, allows our customers to increase performance while significantly reducing costs. Based on our network
neutral model and the quality of our IBX hubs, we believe we have established a critical mass of customers. This critical mass and the resulting
�network effect,� combined with our improved financial position gained through the completion of a series of acquisitions and related financings
over the past 17 months, has allowed us to accelerate new customer growth and bookings. As a result of our fixed cost model, we believe this
continued growth will drive higher incremental margins and increasing cash returns.

Our network neutral business model is a key differentiator for Equinix in the market. Because we do not operate a network, we are able to offer
direct interconnection to the largest aggregation of bandwidth providers and Internet service providers. The world�s top tier Internet service
providers, and numerous access networks, second tier providers and international carriers such AT&T, British Telecom, Cable & Wireless,
Level 3, MCI, NTT, SBC, SingTel and Qwest are all currently located at our IBX hubs. Access to such a wide variety of networks has attracted
eight of the top ten Internet properties and numerous other customers, including Amazon.com, Electronic Arts, Electronic Data Systems, Fujitsu,
Gannett, Google, Hallmark, IBM, MSN, Sony, Ticketmaster, Washington Post and Yahoo!.

Our products and services are comprised of three types: Colocation, Interconnection, and Managed IT Infrastructure services.

� Colocation services include cabinets, power, operations space and storage space for our customers� colocation needs.

� Interconnection services allow customers to trade network traffic with each other simply and easily without contracting bandwidth
through local service providers.

� Managed IT infrastructure services allow our customers to leverage our significant telecommunication expertise, maximize the
benefits of our IBX hubs and optimize their infrastructure and resources.

This market has historically been served by large telecommunications carriers who have bundled their telecommunications services with their
colocation offerings. In mid-2003, two major telecommunications companies announced their plans to exit the U.S. market in order to focus on
their core offerings. The majority of the assets from these companies have been sold to managed service providers and we believe we will
continue to benefit from gaining customers who are displaced or choose to leave these providers because we offer access to a world-class choice
of carriers and service providers. In the last six months, Equinix acquired two new IBX centers, one in Santa Clara, California, and one in
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Ashburn, Virginia, which will provide additional options to our customers in the important markets of Silicon Valley and Washington D.C.
Strategically, Equinix will continue to look at attractive opportunities to grow our market share and selectively improve our footprint and service
streams.

3
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Our Strategy

Our objective is to become the premier hub for critical Internet players to locate their operations in order to gain maximum benefits from the
choice of networks and partners in the most simple and efficient manner. Key components of our strategy include the following:

Continue to Build upon our Critical Mass of Network Providers and Content Companies. We have assembled a critical mass of premier network
providers and content companies and have become one of the core hubs of the Internet. This critical mass is a key selling point since content
companies want to connect with a diverse set of networks to provide the best connectivity to their end-customers, and network companies want
to sell bandwidth to content customers and interconnect with other networks in the most efficient manner available. Currently, we have over 190
unique networks, including all of the top tier networks, allowing our customers to directly interconnect with providers that serve more than 90%
of global Internet routes.

Leverage the Network Effect. As networks, content providers and other enterprises locate in our IBX hubs, it benefits their suppliers and business
partners to do so as well to gain the full economic and performance benefits of direct interconnection. These partners, in turn, pull in their
business partners, creating a �network effect� of customer adoption. Our interconnection services enable scalable, reliable and cost-effective
interconnection and traffic exchange thus lowering overall cost and increasing flexibility.

Promote our IBX Hubs as the Highest Performance Points on the Internet. Our premier IBX hubs offer state of the art design and security, 24
hour / 365 days a year customer service, and high quality power and back-up redundancy with 99.9999% uptime.

Provide New Products and Services within our IBX Hubs. We will continue to offer additional products and services that are most valuable to
our customers as they manage their Internet and network businesses and, specifically, as they attempt to effectively utilize multiple networks.
For example, we offer an automated service to allow customers to easily choose and provision networks without long term telecommunications
contract commitments.

4
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THE OFFERING

The following summary contains basic information about the offering. It likely does not contain all the information that is important to you. For
a more complete understanding of this offering, we encourage you to read this entire document and the documents to which we have referred
you.

Issuer Equinix, Inc.

Debentures Offered $86,250,000 principal amount of 2.50% Convertible Subordinated
Debentures due 2024.

Maturity Date February 15, 2024.

Interest and Payment Dates 2.50% per annum on the principal amount, payable semi-annually
every February 15 and August 15, beginning August 15, 2004.

Ranking The debentures are unsecured and rank junior in right of payment to
our existing and future senior debt. The indenture under which the
debentures will be issued will not prevent us or our subsidiaries
from incurring additional senior debt or other obligations. See
�Description of Debentures�Ranking.�

Conversion Rights Holders may convert their debentures into shares of our common
stock only under any of the following circumstances:

�      during any calendar quarter after the quarter ending June 30,
2004 (and only during such calendar quarter) if the sale price of our
common stock, for at least 20 trading days during the period of 30
consecutive trading days ending on the last trading day of the
previous calendar quarter, is greater than or equal to 120% of the
conversion price per share of our common stock;

�      subject to certain exceptions, during the five business-day
period after any five consecutive trading-day period in which the
trading price per debenture for each day of that period was less than
98% of the product of the sale price of our common stock and the
conversion rate on each such day;

�      if the debentures have been called for redemption; or

�      upon the occurrence of specified corporate transactions
described under �Description of Debentures�Conversion
Rights�Conversion Upon Specified Corporate Transactions.�

For each $1,000 principal amount of debentures surrendered for
conversion you may convert your debentures into 25.3165 shares of
our common stock. This represents an initial conversion price of
approximately $39.50 per share of common stock.

As described in this prospectus, the conversion rates may be
adjusted upon the occurrence of certain events

5

Edgar Filing: EQUINIX INC - Form 424B3

10



including for any cash dividend, but they will not be adjusted for
accrued and unpaid interest. You will not receive any cash payment
representing accrued and unpaid interest upon conversion of a
debenture. Instead, interest will be deemed cancelled, extinguished
and forfeited upon conversion. Debentures called for redemption
may be surrendered for conversion prior to the close of business on
the business day immediately preceding the redemption date.

Optional Redemption We may redeem all or a portion of the debentures at any time after
February 15, 2009 at a redemption price equal to 100% of the
principal amount of the debentures, plus accrued and unpaid
interest, if any, to but excluding the date of redemption. See
�Description of Debentures�Optional Redemption.�

Purchase of Debentures By Us at the Option of the Holder Holders of debentures have the right to require us to purchase all or
a portion of their debentures on February 15, 2009, February 15,
2014 and February 15, 2019, each of which we refer to as a
purchase date.

In each case, we will pay a purchase price equal to 100% of the
principal amount of the debentures to be purchased. For more
information about the purchase of debentures by us at the option of
the holder, see �Description of Debentures�Purchase of Debentures
By Us at the Option of the Holder.�

Fundamental Change Upon a fundamental change, each holder of the debentures may
require us to repurchase some or all of its debentures at a purchase
price equal to 100% of the principal amount of the debentures plus
accrued and unpaid interest. See �Description of
Debentures�Fundamental Change.�

Use of Proceeds We used the net proceeds from the convertible debenture offering
to repay all amounts outstanding under our credit facility and two of
our other debt facilities. In addition, we used the proceeds received
to redeem our 13% senior notes, which had a total of $30.5 million
of principal outstanding. The effective date of the redemption was
March 12, 2004. The redemption price for the senior notes was
equal to 106.5% of their principal amount plus accrued and unpaid
interest to the redemption date. Lastly, all remaining proceeds from
the convertible debenture offering will be used for general
corporate purposes. See �Use of Proceeds.�

Registration Rights We have agreed to keep this registration statement effective until
two years after the latest date on which we issued debentures in this
offering. If we do not comply with this registration obligation, we
will be required to pay liquidated damages to the holders of the
debentures or the common stock issuable upon conversion of the
debentures.

6
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Trading The debentures are not listed on any securities exchange. The
debentures are eligible for trading in the PORTAL Market. Our
common stock is traded on the Nasdaq National Market under the
symbol �EQIX.�

Risk Factors See �Risk Factors� and the other information in this prospectus for a
discussion of the factors that you should carefully consider before
deciding to invest in the debentures.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the Company�s ratio of earnings to fixed charges on a historical basis for the periods presented and on a pro forma
basis for the year ended December 31, 2003:

Years ended December 31,

Six

months
ended

June 30,

1999 2000 2001 2002 2003 2003 2004

Ratio of earnings to fixed charges (1) �  �  �  1:0:2:0 �  �  �  
Pro forma ratio of earnings to fixed charges (2) �  

(1) In calculating the ratio of earnings to fixed charges, earnings consist of net loss before income tax and fixed charges. Fixed charges consist
of interest expense, including such portion of rental expense that was attributed to interest. The ratio of earnings to fixed charges was less
than 1.0 to 1.0 for each of the periods presented, except the year ended December 31, 2002. The coverage deficiency for the years ended
December 31, 1999, 2000, 2001 and 2003 was $13,278,000, $46,883,000, $82,965,000 and $25,959,000, respectively. The coverage
deficiency for the six months ended June 30, 2003 and 2004, was $46,756,000 and $39,347,000, respectively.

(2) Pro forma ratio of earnings to fixed charges reflects the impact of the offering of the debentures and the application of those net proceeds
to repay the outstanding indebtedness associated with our 13% senior notes, credit facility and two other debt facilities as of December 31,
2003. The pro forma coverage deficiency for the year ended December 31, 2003 was $31,979,000. The pro forma ratio of earnings to fixed
charges is not presented for the six months ended June 30, 2004 since the impact of the debenture offering and related transactions are
already presented within the historical results for the six months ended June 30, 2004.

7
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RISK FACTORS

In addition to the other information in this report, the following risk factors should be considered carefully in evaluating our business and us:

Risks Related to Our Business

We have a limited operating history and we face challenges typically experienced by early-stage companies.

We were founded in June 1998 and did not recognize any revenue until November 1999. In October 2002, we entered into agreements to
consummate a series of related acquisition and financing transactions. These transactions closed on December 31, 2002. Under the terms of
these agreements, we combined our business with two similar businesses, that of i-STT Pte Ltd, or i-STT, and Pihana Pacific, Inc., or Pihana.
We refer to this transaction as the combination. i-STT was founded in January 2000 and did not recognize any revenue until May 2000. Pihana
was founded in June 1999 and did not recognize any revenue until June 2000. We expect that we will encounter challenges and difficulties
frequently experienced by early-stage companies in new and rapidly evolving international markets, such as our ability to generate cash flow,
hire, train and retain sufficient operational and technical talent, and implement our plan with minimal delays. We may not successfully address
any or all of these challenges and our failure to do so would seriously harm our business plan and operating results, and affect our ability to raise
additional funds.

Equinix�s, i-STT�s and Pihana�s businesses have incurred substantial losses in the past, may continue to incur additional losses in the
future and will not be profitable until the combined company reverses this trend.

We have incurred losses since inception and incurred losses of approximately $21.6 million for 2002 (this includes the benefit of a gain on debt
extinguishment of $114.2 million), i-STT has incurred losses since inception and incurred losses of approximately $8.0 million for 2002 and
Pihana has incurred losses since inception and incurred losses of approximately $148.5 million (this includes restructuring and impairment
charges of $113.3 million) for the same period. For the year ended December 31, 2003, the combined company incurred additional losses of
$84.2 million and for the six months ended June 30, 2004, the combined company incurred additional losses of $39.3 million. Until the quarter
ended September 30, 2003, the combined company did not generate cash from operations. There can be no guarantee that the combined
company will become profitable and the combined company may continue to incur additional losses. Even if we achieve profitability, given the
competitive and evolving nature of the industry in which we operate, we may not be able to sustain or increase profitability on a quarterly or
annual basis.

We expect our operating results to fluctuate.

We have experienced fluctuations in our results of operations on a quarterly and annual basis. The fluctuation in our operating results may cause
the market price of our common stock to decline. We expect to experience significant fluctuations in our operating results in the foreseeable
future due to a variety of factors, including:

� acquisition of additional IBX hubs;
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� demand for space and services at our IBX hubs;

� changes in general economic conditions and specific market conditions in the telecommunications and Internet industries;

� the provision of customer discounts and credits;

� the mix of current and proposed products and services and the gross margins associated with our products and services;

� competition in the markets;

� conditions related to international operations;

8
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� the operating costs attributable to our real and personal property tax obligations related to our IBX hubs;

� the timing and magnitude of operating expenses, capital expenditures and expenses related to the expansion of sales, marketing,
operations and acquisitions, if any, of complementary businesses and assets; and

� the cost and availability of adequate public utilities, including power.

Any of the foregoing factors, or other factors discussed elsewhere in this report, could have a material adverse effect on our business, results of
operations, and financial condition. Although the company has experienced growth in revenues in recent quarters, this growth rate is not
necessarily indicative of future operating results. It is possible that the company may never generate net income on a quarterly or annual basis. In
addition, a relatively large portion of our expenses are fixed in the short-term, particularly with respect to lease and personnel expenses,
depreciation and amortization, and interest expenses. Therefore, our results of operations are particularly sensitive to fluctuations in revenues. As
such, comparisons to prior reporting periods should not be relied upon as indications of the company�s future performance. In addition, our
operating results in one or more future quarters may fail to meet the expectations of securities analysts or investors. If this occurs, we could
experience an immediate and significant decline in the trading price of our stock.

If the market price of our stock continues to be highly volatile, the value of an investment in our common stock may decline.

Within the last 12 months, our common stock has traded between $12.00 and $37.54 per share. The market price of the shares of our common
stock has been and may continue to be highly volatile. After December 31, 2004 and through December 31, 2005, we may convert 95% of STT
Communications� convertible secured notes and after December 31, 2005, we may convert 100% of these convertible secured notes upon certain
conditions, including if the closing price of our common stock exceeds $32.12 per share for thirty consecutive trading days. If these convertible
secured notes are not converted, we will continue to issue the PIK notes associated with these convertible secured notes which will further dilute
our other existing stockholders. Announcements may have a significant impact on the market price of our common stock. These announcements
may include:

� our operating results;

� new issuances of equity, debt or convertible debt;

� developments in our relationships with corporate customers;

� changes in regulatory policy or interpretation;

� changes in the ratings of our stock by securities analysts;

� market conditions for telecommunications stocks in general; and

� general economic and market conditions.

The stock market has from time to time experienced extreme price and volume fluctuations, which have particularly affected the market prices
for emerging telecommunications companies, and which have often been unrelated to their operating performance. These broad market
fluctuations may adversely affect the market price of our common stock. In addition, sales of substantial amounts of our common stock in the
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public market could lower the market price of our common stock.

Our inability to use our tax net operating losses will cause us to pay taxes at an earlier date and in greater amounts which may harm our
operating results.

We believe that our ability to use our tax net operating losses, or NOLs, in any taxable year is subject to limitation under Section 382 of the
Code as a result of the significant change in the ownership of our stock that resulted from the combination. We expect that almost all of our
NOLs accrued prior to December 31, 2002 will expire unused as a result of this limitation. In addition to the limitations on NOL carryforward
utilization described above, we believe that Section 382 of the Code will also significantly limit our ability to use the depreciation and
amortization on our assets, as well as certain losses on the sale of our assets, to the extent that such depreciation, amortization and losses reflect
unrealized depreciation that was inherent in such assets as of the date of the combination. These limitations will cause us to pay taxes at an
earlier date and in greater amounts than would occur absent such limitations.

If we cannot effectively manage international operations, our revenues may not increase and our business and results of operations
would be harmed.

In 2002, our sales outside North America represented less than 1% of our revenues, i-STT�s sales outside North America represented
approximately 100% of its revenues and Pihana�s sales outside North America represented approximately 45% of its revenues. For the year
ended December 31, 2003, the combined company recognized 15% of its revenues outside North America. For the six months ended June 30,
2004, the combined company recognized 13% of its revenues outside North America. We anticipate that, for the foreseeable future,
approximately 15% of the combined company�s revenues will be derived from sources outside North America. Our management team is
comprised primarily of Equinix executives before the combination, some of whom have had limited or no experience overseeing international
operations.

To date, the neutrality of the Equinix IBX hubs and the variety of networks available to our customers has often been a competitive advantage
for us. In certain of our recently acquired IBX hubs, in Singapore in particular, the limited number of carriers available diminishes that
advantage. As a result, we may need to adapt our key revenue-generating services and pricing to be competitive in that market.

We may experience gains and losses resulting from fluctuations in foreign currency exchange rates. To date, the majority of Equinix�s revenues
and costs have been denominated in U.S. dollars, the majority of i-STT�s revenues and costs have been denominated in Singapore dollars and the
majority of Pihana�s revenues and costs have been denominated in U.S. dollars, Japanese yen and Australia, Hong Kong and Singapore dollars.
Although the combined company may undertake foreign exchange hedging transactions to reduce foreign currency transaction exposure, it does
not currently intend to eliminate all foreign currency transaction exposure. Where our prices are

9
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denominated in U.S. dollars, our sales could be adversely affected by declines in foreign currencies relative to the U.S. dollar, thereby making
our products more expensive in local currencies. Our international operations are generally subject to a number of additional risks, including:

� costs of customizing IBX hubs for foreign countries;

� protectionist laws and business practices favoring local competition;

� greater difficulty or delay in accounts receivable collection;

� difficulties in staffing and managing foreign operations;

� political and economic instability;

� ability to obtain, transfer, or maintain licenses required by governmental entities with respect to the combined business; and

� compliance with governmental regulation with which we have little experience.

We may make acquisitions, which pose integration and other risks that could harm our business.

We may seek to acquire additional IBX centers, complementary businesses, products, services and technologies. As a result of these
acquisitions, we may be required to incur additional debt and expenditures and issue additional shares of our stock to pay for the acquired
business, product, service or technology, which will dilute our existing stockholders� ownership interest and may delay, or prevent, our
profitability. These acquisitions may also expose us to risks such as:

� the possibility that we may not be able to successfully integrate acquired businesses or achieve the level of quality in such businesses
to which our customers are accustomed;

� the possibility that senior management may be required to spend considerable time negotiating agreements and integrating acquired
businesses; and

� the possible loss or reduction in value of acquired businesses.

On April 22, 2004, we announced that we signed a long-term lease agreement for an existing 95,000 square foot data center in the Washington
D.C. metro area. In negotiating this transaction we were only able to conduct limited due diligence and received limited representations and
warranties. If the leased facility and/or upgrade is not in the condition we believe it to be in, we may be required to incur substantial additional
costs to repair the acquired facility. If incurred, these costs could materially adversely affect our business, financial condition and results of
operations.

We cannot assure you that we would successfully overcome these risks or any other problems encountered with these acquisitions.
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STT Communications holds a substantial portion of our stock and has significant influence over matters requiring stockholder consent.

As of June 30, 2004, STT Communications owned approximately 24% of our outstanding voting stock. In addition, STT Communications is not
prohibited from buying shares of our stock in public or private transactions. Because of the diffuse ownership of our stock, STT
Communications has significant influence over matters requiring our stockholder approval. Following the expiration on December 31, 2004 of
restrictions on STT Communications preventing it from converting its convertible secured notes and warrants into voting stock, STT
Communications may own more than 40% of our voting stock. As a result, STT Communications will be able to exercise significant control
over all matters requiring stockholder approval, including the election of directors and approval of significant corporate transactions, which
could prevent or delay a third party from acquiring or merging
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with us. STT also has a right of first offer which entitles them to participate in an offering of our equity securities, or securities convertible into
our equity securities, to maintain their ownership percentage prior to such offering.

Our business could be harmed by prolonged electrical power outages or shortages, increased costs of energy or general availability of
electrical resources.

Our IBX hubs are susceptible to regional costs of power, electrical power shortages, planned or unplanned power outages caused by these
shortages such as those that occurred in California during 2001 and in the Northeast in 2003, and limitations, especially internationally, of
adequate power resources. The overall power shortage in California has increased the cost of energy, which we may not be able to pass on to our
customers. We attempt to limit exposure to system downtime by using backup generators and power supplies. Power outages, which last beyond
our backup and alternative power arrangements, could harm our customers and our business.

In addition, power and cooling requirements are growing on a per server basis. As a result, customers are consuming an increasing amount of
power per cabinet. This, combined with the fact that we do not control the amount of draw our customers take from installed circuits, means that
we could face power limitations in our centers. This could have a negative impact on the available utilization capacity of a given center, which
could have a negative impact on our financial performance, operating results and cash flows.

Increases in property taxes could adversely affect our business, financial condition and results of operations.

Our IBX hubs are subject to state and local real property taxes. The state and local real property taxes on our IBX hubs may increase as property
tax rates change and as the value of the properties are assessed or reassessed by taxing authorities. Many state and local governments are facing
budget deficits, which may cause them to increase assessments or taxes. If property taxes increase, our business, financial condition and
operating results could be adversely affected.

We may be forced to take steps, and may be prevented from pursuing certain business opportunities, to ensure compliance with certain
tax-related covenants agreed to by us in the combination agreement.

We agreed to a covenant in the combination agreement (which we refer to as the FIRPTA covenant) that we would use all commercially
reasonable efforts to ensure that at all times from and after the closing of the combination until such time as neither STT Communications nor its
affiliates hold our capital stock or debt securities (or the capital stock received upon conversion of the debt securities) received by STT
Communications in connection with the consummation of the transactions contemplated in the combination agreement, none of our capital stock
issued to STT Communications would constitute �United States real property interests� within the meaning of Section 897(c) of the Code. Under
Section 897(c) of the Code, our capital stock issued to STT Communications would generally constitute �United States real property interests� at
such point in time that the fair market value of the �United States real property interests� owned by us equals or exceeds 50% of the sum of the
aggregate fair market values of (a) our �United States real property interests,� (b) our interests in real property located outside the U.S., and (c) any
other assets held by us which are used or held for use in our trade or business. Currently, the fair market value of our �United States real property
interests� is significantly below the 50% threshold. However, in order to assure compliance with the FIRPTA covenant, we may be limited with
respect to the business opportunities we may pursue, particularly if the business opportunities would increase the amounts of �United States real
property interests� owned by us or decrease the amount of other assets owned by us. In addition, we may take proactive steps to avoid our capital
stock being deemed �United States real property interest�, including, but not limited to, (a) a sale-leaseback transaction with respect to some or all
of our real property interests, or (b) the formation of a holding company organized under the laws of the Republic of Singapore which would
issue shares of its capital stock in exchange for all of our outstanding stock (this reorganization would require the submission of that transaction
to our stockholders for their approval and the consummation of that exchange). We will take these actions only if such actions are commercially
reasonable for Equinix and our stockholders.
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Our non-U.S. customers include numerous related parties of i-STT.

In the past, a substantial portion of i-STT�s financing, as well as its revenues, has been derived from its affiliates, including STT
Communications. We continue to have contractual and other business relationships and may engage in material transactions with affiliates of
STT Communications. Circumstances may arise in which the interests of STT Communications� affiliates may conflict with the interests of our
other stockholders. In addition, Singapore Technologies Pte Ltd, an affiliate of STT Communications, makes investments in various companies;
it has invested in the past, and may invest in the future, in entities that compete with us. In the context of negotiating commercial arrangements
with affiliates, conflicts of interest have arisen in the past and may arise, in this or other contexts, in the future. We cannot assure you that any
conflicts of interest will be resolved in our favor.

A significant number of shares of our capital stock have been issued during 2002 and 2003 and may be sold in the market in the near
future. This could cause the market price of our common stock to drop significantly, even if our business is doing well.

We issued a large number of shares of our capital stock to the former Pihana stockholders, STT Communications, and holders of our senior
notes in connection with the combination, financing and senior note exchange, to Crosslink Capital, Inc. and its affiliates (collectively,
�Crosslink�) in connection with Crosslink�s purchase of our Series A-2 Convertible Secured Notes, and to the public and STT Communications in
connection with our recent follow-on equity offering. The shares of common stock issued in the senior note exchange are currently freely
tradeable. The shares of common stock issued in connection with the combination have been registered for resale as of June 30, 2003, the shares
of common stock issued upon exercise of the warrants issued in connection with the Crosslink financing have been registered for resale as of
September 22, 2003 and the shares of common stock issued upon conversion of the convertible secured notes issued in the Crosslink financing
have been registered for resale as of July 30, 2004. The shares sold to the public and STT Communications in connection with our recent
follow-on equity offering are freely tradeable by the public, subject, in the case of STT Communications, to compliance with Rule 144 resale
restrictions applicable to affiliates. Subject to the restrictions described in our proxy statement dated December 12, 2002, the convertible secured
notes and warrants issued in connection with the financing are immediately convertible or exercisable into shares of common stock and the
underlying shares of common stock may be registered for resale.

11

Edgar Filing: EQUINIX INC - Form 424B3

20



Sales of a substantial number of shares of our common stock by these parties within any narrow period of time could cause our stock price to
fall. In addition, the issuance of the additional shares of our common stock as a result of these transactions will reduce our earnings per share, if
any. This dilution could reduce the market price of our common stock unless and until we achieve revenue growth or cost savings and other
business economies sufficient to offset the effect of this issuance. We cannot assure you that we will achieve revenue growth, cost savings or
other business economies.

A significant number of our shares may be sold into the public market if STT Communications defaults on its credit facility which could
cause the market price of our common stock to drop significantly.

As of June 30, 2004, STT Communications held 2,970,414 shares of our common stock and held securities convertible into 6,751,359 additional
shares of our common stock. STT Communications has pledged to its lenders its ownership interest in the majority of its secured notes and
warrants purchased in the financing and its common and preferred stock issued in the combination as collateral for its secured credit facility. If
STT Communications defaults on its credit facility, the stock, warrants and secured notes owned by STT Communications could be transferred
to its lenders or sold to third parties. In the event of default, the new owner of the secured notes and warrants could convert them into our
common stock and sell them, along with the common stock, into the public market. Sales of a substantial number of shares of our common stock
by these parties within any narrow period of time could cause our stock price to fall. In addition, the issuance of the additional shares of our
common stock as a result of these transactions will reduce our earnings per share, if any.

We depend on a number of third parties to provide Internet connectivity to our IBX hubs; if connectivity is interrupted or terminated,
our operating results and cash flow will be materially adversely affected.

The presence of diverse telecommunications carriers� fiber networks in our IBX hubs is critical to our ability to attract new customers. We
believe that the availability of carrier capacity will directly affect our ability to achieve our projected results.

We are not a telecommunications carrier, and as such we rely on third parties to provide our customers with carrier services. We rely primarily
on revenue opportunities from the telecommunications carriers� customers to encourage them to invest the capital and operating resources
required to build facilities from their locations to our IBX hubs. Carriers will likely evaluate the revenue opportunity of an IBX hub based on the
assumption that the environment will be highly competitive. We cannot assure you that any carrier will elect to offer its services within our IBX
hubs or that once a carrier has decided to provide Internet connectivity to our IBX hubs that it will continue to do so for any period of time.

The construction required to connect multiple carrier facilities to our IBX hubs is complex and involves factors outside of our control, including
regulatory processes and the availability of construction resources. If the establishment of highly diverse Internet connectivity to our IBX hubs
does not occur or is materially delayed or is discontinued, our operating results and cash flow will be adversely affected. Further, many carriers
are experiencing business difficulties. As a result, some carriers may be forced to terminate connectivity within our IBX hubs.

Any failure of our physical infrastructure or services could lead to significant costs and disruptions that could reduce our revenue and
harm our business reputation and financial results.

Our business depends on providing customers with highly reliable service. We must protect customers� IBX infrastructure and customers�
equipment located in our IBX hubs. We have recently acquired two IBX hubs not built by us. If these recently acquired IBX hubs and acquired
assets are not in the condition we believe them to be in, we may be required to incur substantial additional costs to repair the acquired facilities.
The services we provide in each of our IBX hubs are subject to failure resulting from numerous factors, including:
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� human error;

� physical or electronic security breaches;
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� fire, earthquake, flood and other natural disasters;

� water damage;

� power loss;

� sabotage and vandalism; and

� failure of business partners who provide the combined company�s resale products.

Problems at one or more of our IBX hubs, whether or not within our control, could result in service interruptions or significant equipment
damage. We have service level commitment obligations to certain of our customers. As a result, service interruptions or significant equipment
damage in our IBX hubs could result in service level commitments to these customers. In the past, a limited number of our customers have
experienced temporary losses of power and failure of our services levels on products such as bandwidth connectivity. If we incur significant
financial commitments to our customers in connection with a loss of power, or our failure to meet other service level commitment obligations,
our liability insurance may not be adequate to cover those expenses. In addition, any loss of services, equipment damage or inability to meet our
service level commitment obligations, particularly in the early stage of our development, could reduce the confidence of our customers and
could consequently impair our ability to obtain and retain customers, which would adversely affect both our ability to generate revenues and our
operating results.

Furthermore, we are dependent upon Internet service providers, telecommunications carriers and other website operators in the U.S., Asia and
elsewhere, some of which may have experienced significant system failures and electrical outages in the past. Users of our services may in the
future experience difficulties due to system failures unrelated to our systems and services. If for any reason, these providers fail to provide the
required services, our business, financial condition and results of operations could be materially adversely impacted.

A portion of the managed services business we acquired in the combination involves the processing and storage of confidential customer
information. Inappropriate use of those services could jeopardize the security of customers� confidential information causing losses of data or
financially impacting us or our customers. Efforts to alleviate problems caused by computer viruses or other inappropriate uses or security
breaches may lead to interruptions, delays or cessation of our managed services.

There is no known prevention or defense against denial of service attacks. During a prolonged denial of service attack, Internet service will not
be available for several hours, thus impacting hosted customers� on-line business transactions. Affected customers might file claims against us
under such circumstances.

We resell products and services of third parties that may require us to pay for such services even if our customers fail to pay us for the
services which may have a negative impact on our operating results.

In order to provide resale services such as bandwidth, managed services and other network management services, we will contract with third
party service providers. These services require us to enter into fixed term contracts for services with third party suppliers of products and
services. If we experience the loss of a customer who has purchased a resale product, we will remain obligated to continue to pay our suppliers
for the term of the underlying contracts. The payment of these obligations without a corresponding payment from customers will reduce our
financial resources and may have a material adverse affect on our financial performance and operating results.
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IBM accounts for a significant portion of our revenues, and the loss of IBM as a customer could significantly harm our business,
financial condition and results of operations.

For the six months ended June 30, 2004, IBM accounted for 13% of our revenue. For the six months ended June 30, 2003, IBM accounted for
16% of our revenue. We expect that IBM will continue to account for a significant portion of our revenue for the foreseeable future, although we
expect revenues received from IBM to decline as a percentage of our total revenues as we add new customers in our IBX hubs. Although the
term of our IBM contract runs through 2009, IBM currently has the right to reduce its commitment to us pursuant to the terms and requirements
of its customer agreement. If we lose IBM as a customer, our business, financial condition and results of operations could be adversely affected.

We may not be able to compete successfully against current and future competitors.

Our IBX hubs and other products and services must be able to differentiate themselves from existing providers of space and services for
telecommunications companies, web hosting companies and other colocation providers. In addition to competing with neutral colocation
providers, we must compete with traditional colocation providers, including local phone companies, long distance phone companies, Internet
service providers and web hosting facilities. Likewise, with respect to our other products and services, including managed services, bandwidth
services and security services, we must compete with more established providers of similar services. Most of these companies have longer
operating histories and significantly greater financial, technical, marketing and other resources than us.

Because of their greater financial resources, some of our competitors have the ability to adopt aggressive pricing policies, especially if they have
been able to restructure their debt or other obligations. As a result, in the future, we may suffer from pricing pressure that would adversely affect
our ability to generate revenues and adversely affect our operating results. In addition, these competitors could offer colocation on neutral terms,
and may start doing so in the same metropolitan areas where we have IBX hubs. Some of these competitors may also provide our target
customers with additional benefits, including bundled communication services, and may do so in a manner that is more attractive to our potential
customers than obtaining space in our IBX hubs. We believe our neutrality provides us with an advantage over these competitors. However, if
these competitors were able to adopt aggressive pricing policies together with offering colocation space, our ability to generate revenues would
be materially adversely affected.

We may also face competition from persons seeking to replicate our IBX concept by building new centers or converting existing centers that
some of our competitors are in the process of divesting. Competitors may operate more successfully or form alliances to acquire significant
market share. Furthermore, enterprises that have already invested substantial resources in peering arrangements may be reluctant or slow to
adopt our approach that may replace, limit or compete with their existing systems. In addition, other companies may be able to attract the same
potential customers that we are targeting. Once customers are located in competitors� facilities, it will be extremely difficult to convince them to
relocate to our IBX hubs.

Because we depend on the development and growth of a balanced customer base, failure to attract and retain this base of customers
could harm our business and operating results.

Our ability to maximize revenues depends on our ability to develop and grow a balanced customer base, consisting of a variety of companies,
including network service providers, site and performance management companies, and enterprise and content companies. The more balanced
the customer base within each IBX hub, the better we will be able to generate significant interconnection revenues, which in turn increases our
overall revenues. Our ability to attract customers to our IBX hubs will depend on a variety of factors, including the presence of multiple carriers,
the mix of products and services offered by us, the overall mix of customers, the IBX hub�s operating reliability and security and our ability to
effectively market our services. In addition, some of our customers are and will continue to be Internet companies that face many competitive
pressures and that may not ultimately be successful. If these customers do not succeed, they will not continue to use the IBX hubs. This may be
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disruptive to our business and may adversely affect our business, financial condition and results of operations.
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Our products and services have a long sales cycle that may materially adversely affect our business, financial condition and results of
operations.

A customer�s decision to license cabinet space in one of our IBX hubs and to purchase additional services typically involves a significant
commitment of resources. In addition, some customers will be reluctant to commit to locating in our IBX hubs until they are confident that the
IBX hub has adequate carrier connections. As a result, we have a long sales cycle. Delays due to the length our sales cycle may materially
adversely affect our business, financial condition and results of operations.

We are subject to securities class action litigation, which may harm our business and results of operations.

In the past, securities class action litigation has often been brought against a company following periods of volatility in the market price of its
securities. During the quarter ended September 30, 2001, putative shareholder class action lawsuits were filed against us, a number of our
officers and directors, and several investment banks that were underwriters of our initial public offering. The suits allege that the underwriter
defendants agreed to allocate stock in our initial public offering to certain investors in exchange for excessive and undisclosed commissions and
agreements by those investors to make additional purchases in the aftermarket at pre-determined prices. Plaintiffs allege that the prospectus for
our initial public offering was false and misleading and in violation of the securities laws because it did not disclose these arrangements. In July
2003, a special litigation committee of our board of directors agreed to participate in a settlement with the plaintiffs. The settlement agreement is
subject to court approval and sufficient participation by defendants in similar actions. If the proposed settlement is not approved by the court or a
sufficient number of defendants do not participate in the settlement, the defense of this litigation may increase our expenses and divert
management�s attention and resources. An adverse outcome in this litigation could seriously harm our business and results of operations. In
addition, we may, in the future, be subject to other securities class action or similar litigation.

Risks Related to Our Industry

If the economy does not improve and the use of the Internet and electronic business does not grow, our revenues may not grow.

Acceptance and use of the Internet may not continue to develop at historical rates and a sufficiently broad base of consumers may not adopt or
continue to use the Internet and other online services as a medium of commerce. Demand for Internet services and products are subject to a high
level of uncertainty and are subject to significant pricing pressure, especially in Asia-Pacific. As a result, we cannot be certain that a viable
market for our IBX hubs will materialize. If the market for our IBX hubs grows more slowly than we currently anticipate, our revenues will not
grow and our operating results will suffer.

Government regulation may adversely affect the use of the Internet and our business.

Various laws and governmental regulations governing Internet related services, related communications services and information technologies,
and electronic commerce remain largely unsettled, even in areas where there has been some legislative action. This is true both in the U.S. and
the various foreign countries in which we now operate. It may take years to determine whether and how existing laws, such as those governing
intellectual property, privacy, libel, telecommunications services, and taxation, apply to the Internet and to related services such as ours. We
have limited experience with such international regulatory issues and substantial resources may be required to comply with regulations or bring
any non-compliant business practices into compliance with such regulations. In addition, the development of the market for online commerce
and the displacement of traditional telephony service by the Internet and related communications services may prompt an increased call for more
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stringent consumer protection laws or other regulation both in the U.S. and abroad that may impose additional burdens on companies conducting
business online and their service providers. The compliance with, adoption or modification of, laws or regulations relating to the Internet, or
interpretations of existing laws, could have a material adverse effect on our business, financial condition and results of operation.

Terrorist activity throughout the world and military action to counter terrorism could adversely impact our business.

The September 11, 2001 terrorist attacks in the U.S., the ensuing declaration of war on terrorism and the continued threat of terrorist activity and
other acts of war or hostility appear to be having an adverse effect on business, financial and general economic conditions internationally. These
effects may, in turn, increase our costs due to the need to provide enhanced security, which would have a material adverse effect on our business
and results of operations. These circumstances may also adversely affect our ability to attract and retain customers, our ability to raise capital
and the operation and maintenance of our IBX hubs.

Risks Related to the Debentures

Your right to receive payments on the debentures is junior to existing and future senior indebtedness.

The debentures are contractually subordinated in right of payment to existing and future senior debt. The indenture does not limit the creation of
additional senior debt (or any other indebtedness) in the future. Any significant senior debt incurred may materially adversely impact our ability
to service our debt, including the debentures. Due to the subordination provisions, in the event of our insolvency, funds which we would
otherwise use to pay the holders of the debentures will be used to pay the holders of senior debt to the extent necessary to pay the senior debt in
full. As a result of these payments, our general creditors may recover less, ratably, than the holders of our senior debt and such general creditors
may recover more, ratably, than the holders of our debentures or our other subordinated indebtedness. In addition, the holders of our senior debt
may, under certain circumstances, restrict or prohibit us from making payments on the debentures.

We are not required by the indenture to comply with financial covenants.

The indenture does not contain any financial covenants. Consequently, we are not required under the indenture to meet any financial tests, such
as those that measure our working capital, interest coverage, fixed charge coverage or net worth, in order to maintain compliance with the terms
of the indenture.

We may not have the ability to raise the funds necessary to purchase the debentures upon a fundamental change or other purchase date,
as required by the indenture governing the debentures.

Holders of the debentures may require us to purchase their debentures on February 15, 2009, February 15, 2014 and February 15, 2019. In
addition, holders of the debentures also may require us to purchase their debentures for cash upon a fundamental change event as described
under �Description of Debentures�Fundamental Change Permits Purchase of Debentures By Us at the Option of the Holder.� A fundamental change
also may constitute an event of default, and result in the acceleration of the maturity of our then existing indebtedness, under another indenture
or other agreement. We cannot assure you that we would have sufficient financial resources, or would be able to arrange financing, to pay the
purchase price for the debentures tendered by holders. Failure by us to purchase the debentures when required will result in an event of default
with respect to the debentures.
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The trading prices for the debentures will be directly affected by the trading prices of our common stock.

The trading prices of the debentures in the secondary market will be directly affected by the trading prices of our common stock, the general
level of interest rates and our credit quality. It is impossible to predict whether the price of our common stock or interest rates will rise or fall.
Trading prices of our common stock will be influenced by our operating results and prospects and by economic, financial and other factors. In
addition, general market conditions, including the level of, and fluctuations in, the trading prices of stocks generally, and sales of substantial
amounts of common stock by us in the market after the offering of the debentures, or the perception that such sales could occur, could affect the
price of our common stock. Fluctuations in interest rates may give rise to arbitrage
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opportunities based upon changes in the relative value of our common stock. Any other arbitrage could, in turn, affect the trading prices of the
debentures.

The trading market for the debentures is not active.

We have not listed the debentures on any securities exchange or have not included them in any automated quotation system. We cannot assure
you that trading market for the debentures will more actively develop or as to the liquidity or sustainability of any such market, your ability to
sell the debentures or the price at which you will be able to sell your debentures. Future trading prices of the debentures will depend on many
factors, including
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