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Registration Fee
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indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or
exchange of other securities or that are issued in units or represented by depositary shares. In accordance with Rules 456(b) and 457(r)
under the Securities Act, we are deferring payment of all applicable registration fees.

(3) Deferred in reliance upon Rules 456(b) and 457(r) under the Securities Act.
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PROSPECTUS

MASIMO CORPORATION
Debt Securities

Common Stock

Preferred Stock

Depositary Shares

Warrants

Rights

Units

We may offer and sell the securities from time to time in one or more classes or series, separately or together, and in amounts, at prices and on
the terms that we will determine at the time of offering. This prospectus provides you with a general description of the securities we may offer.

Each time we sell securities, we will provide a supplement to this prospectus that contains specific information about the offering and the
amounts, prices and terms of the securities. The supplement may also add, update or change information contained in this prospectus. You
should carefully read this prospectus and the accompanying prospectus supplement, together with the documents we incorporate by reference,
before you invest in any of our securities.

We may offer and sell the following securities:

� debt securities, which may consist of debentures, notes or other types of debt;

� shares of common stock;

� shares of preferred stock;

� depositary shares;
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� warrants to purchase debt securities, common stock or preferred stock;

� rights to purchase common stock or preferred stock; and

� units consisting of debt securities, shares of common stock, shares of preferred stock, depositary shares, warrants to
purchase debt securities, common stock or preferred stock and/or rights to purchase common stock or preferred stock.

Our common stock is listed on the NASDAQ Global Select Market under the symbol �MASI.� On February 8, 2013, the last reported sale price of
our common stock was $20.13 per share.

You should consider the risks that we have described in �Risk Factors� on page 5 before investing in our
securities.

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.

The securities may be offered directly by us or by any selling security holder from time to time, through agents designated by us or to or through
underwriters or dealers. We will provide specific information about any selling security holders in one or more supplements to this prospectus. If
any agents, dealers or underwriters are involved in the sale of any of these securities, the applicable prospectus supplement will provide the
names of the agents, dealers or underwriters and any applicable fees, commissions or discounts.

The date of this prospectus is              , 2013
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ABOUT THIS PROSPECTUS

Whenever we refer to �Masimo,� �we,� �our� or �us� in this prospectus, we mean Masimo Corporation and its consolidated subsidiaries, unless the
context suggests otherwise. When we refer to �you� or �yours,� we mean the holders of the applicable series of securities.

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission (the �SEC�) as a
�well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as amended (the �Securities Act�), using a �shelf� registration
process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in one or more
offerings. In addition, selling security holders to be named in a prospectus supplement may sell certain of our securities from time to time. This
prospectus provides you with a general description of the securities we may offer. Each time we or any selling security holder offers to sell
securities, we or the selling security holder will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information contained in this prospectus. To the extent that any statement
that we make in a prospectus supplement is inconsistent with statements made in this prospectus, the statements made in this prospectus will be
deemed modified or superseded by those made in a prospectus supplement. You should read both this prospectus and any prospectus supplement
and any free writing prospectus prepared by or on behalf of us, together with the additional information described under the heading �Where You
Can Find More Information.�

You should rely only on the information contained in this prospectus, in an accompanying prospectus supplement or incorporated by reference
herein or therein. We have not authorized anyone to provide you with information or make any representation that is different. If anyone
provides you with different or inconsistent information, you should not rely on it. This prospectus and any accompanying prospectus supplement
do not constitute an offer to sell or a solicitation of an offer to buy any securities other than the registered securities to which they relate, and this
prospectus and any accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction where, or to any person to whom, it is unlawful to make such an offer or solicitation. You should not assume that the information
contained in this prospectus and any accompanying prospectus supplement is correct on any date after the respective dates of the prospectus and
such prospectus supplement or supplements, as applicable, even though this prospectus and such prospectus supplement or supplements are
delivered or securities are sold pursuant to the prospectus and such prospectus supplement or supplements at a later date. Since the respective
dates of the prospectus contained in this registration statement and any accompanying prospectus supplement, our business, financial condition,
results of operations and prospects may have changed. We may only sell securities pursuant to this prospectus if this prospectus is accompanied
by a prospectus supplement.

MASIMO

We are a global medical technology company that develops, manufactures, and markets noninvasive patient monitoring products. Our mission is
to improve patient outcomes and reduce cost of care by taking noninvasive monitoring to new sites and applications. We invented Masimo
Signal Extraction Technology®, or Masimo SET®, which provides the capabilities of Measure-Through Motion and Low Perfusion pulse
oximetry to address the primary limitations of conventional pulse oximetry. Pulse oximetry is the noninvasive measurement of the oxygen
saturation level of arterial blood, or the blood that delivers oxygen to the body�s tissues, and pulse rate. Pulse oximetry is one of the most
common measurements made in and out of hospitals around the world. Masimo SET® has been validated in over 100 independent clinical
studies and is the only pulse oximetry technology we are aware of that has been proven to help clinicians detect critical congenital heart disease,
or CCHD, in newborns, reduce retinopathy of prematurity in neonates, and decrease intensive care unit transfers and rapid response activations
on the general floor.

1
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Our products consist of a monitor or circuit board, and a recently introduced �Board-in-Cable� solution, for use with our proprietary single-patient
use and reusable sensors and cables. We sell our products to end-users through our direct sales force and certain distributors, and also sell some
of our products to our original equipment manufacturer, or OEM, partners, for incorporation into their products. As of December 29, 2012, we
estimate that the worldwide installed base of our pulse oximeters and OEM monitors that incorporate Masimo SET® was 1,088,000 units, based
on an estimated 10 year field life assumption. Our installed base is the primary driver for the recurring sales of our sensors, most notably,
single-patient adhesive sensors. Based on industry reports, we estimate that the worldwide pulse oximetry market was over $1 billion in 2012,
the largest component of which was the sale of sensors.

After introducing Masimo SET®, we have continued to innovate by introducing breakthrough noninvasive measurements beyond arterial blood
oxygen saturation level and pulse rate, which create new market opportunities in both the hospital and non-hospital care settings. In 2005, we
launched our Masimo rainbow® SET platform, utilizing both Masimo SET® and licensed rainbow® technology, which we believe includes the
first devices cleared by the U.S. Food and Drug Administration, or FDA, to noninvasively and continuously monitor multiple measurements that
previously required invasive or complicated procedures. In 2005, we launched noninvasive carboxyhemoglobin, or SpCO®, allowing
measurement of carbon monoxide levels in the blood. Carbon monoxide is the most common cause of poisoning in the world. When used with
other clinical variables, SpCO® may help clinicians and emergency responders detect carbon monoxide poisoning and help determine treatment
and additional test options. In 2006, we launched noninvasive methemoglobin, or SpMet®, allowing for the measurement of methemoglobin
levels in the blood. Methemoglobin in the blood leads to a dangerous condition known as methemoglobinemia, which occurs as a reaction to
some common drugs used in hospitals and outpatient procedures.

When used with other clinical variables, SpMet® may help clinicians detect methemoglobinemia and help determine treatment and additional
test options. In 2007, we launched Masimo Pleth Variability Index, or PVI®. Fluid administration is critical to optimizing fluid status in surgery
and critical care, but traditional invasive methods to guide fluid administration often fail to predict fluid responsiveness and newer methods are
complicated and costly. When used with other clinical variables, PVI® may help clinicians assess fluid status and help determine treatment
options. In March 2008, we debuted noninvasive hemoglobin, or SpHb®, and in March 2009, we began full market release of SpHb®.
Hemoglobin is the oxygen-carrying component of red blood cells, and is one of the most frequent invasive laboratory measurements in the
world, often measured as part of a complete blood count. A low hemoglobin status is called anemia, which is generally caused by bleeding or the
inability of the body to produce red blood cells. When used with other clinical variables, SpHb® may help clinicians assess bleeding and anemia
status and help determine treatment and additional test options. SpHb® has been shown to help clinicians reduce the number of red blood cell, or
RBC, transfusions and in multiple cases demonstrate its lifesaving ability to detect bleeding earlier, without having to wait for traditional
invasive blood tests results. In June 2010, we began a full commercial release of continuous and noninvasive monitoring of respiration rate, or
RRaTM, via rainbow Acoustic MonitoringTM. Respiration rate is the number of breaths per minute. A low respiration rate is indicative of
respiratory depression and high respiration rate is indicative of patient distress. Traditional methods used to measure respiration rate are often
considered inaccurate or are not tolerated well by patients. When used with other clinical variables, RRaTM may help clinicians assess respiratory
status and help determine treatment options. In July 2010, we began selling the SEDLine® monitor, which measures the brain�s electrical activity
and provides information about a patient�s response to anesthesia.

2
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We also offer a remote monitoring and clinician notification solution called the Masimo Patient SafetyNetTM, or Patient SafetyNetTM, which
includes our Masimo SET® or rainbow® SET monitors at the patient�s bedside along with a central assignment station and wired or wireless
server. Patient SafetyNetTM wirelessly notifies clinicians caring for multiple patients in different rooms when one of their patients has an alarm,
allowing them to intervene sooner and provide potentially life-saving support. Masimo SET®, along with Patient SafetyNetTM, is proven to help
clinicians improve outcomes on the general floor. In October 2010, we debuted the Halo IndexTM, which allows continuous global trending and
assessment of multiple physiological measurements of a patient with a single number displayed on the Patient SafetyNetTM screen. Halo IndexTM

is pending FDA 510(k) clearance.

In January 2012, we received FDA clearance for the Pronto-7®, a product designed specifically for spot-checking hemoglobin, along with
oxygen saturation, pulse rate and perfusion index. In October 2012, we received both FDA clearance for uSpO2

TM, a universal �Board-in-Cable�
pulse oximetry solution, and CE mark for SpfO2�, a new parameter, which for the first time, allows the measurement of fractional arterial oxygen
saturation noninvasively.

In March 2012, we acquired Spire Semiconductor, LLC, a maker of advanced light emitting diode and other advanced component-level
technologies. Masimo Semiconductor will operate the business going forward, and specialize in wafer epitaxy, foundry services, and device
fabrication for biomedical, telecommunications, consumer products and other markets. The acquisition gives us an advanced ability to develop
custom components, accelerate development cycles, and optimize future product costs.

In July 2012, we acquired PHASEIN AB, or Phasein, a developer and manufacturer of ultra-compact mainstream and sidestream capnography
and gas monitoring technologies. The acquisition of Phasein�s technologies complements our breakthrough innovations for patient monitoring
with a portfolio of products ranging from OEM solutions for external �plug-in-and-measure� gas analyzers and integrated modules to handheld
capnometer devices. With multiple measurements delivered through either mainstream or sidestream options, our customers can benefit from
CO2, N2O, O2, and anesthetic agent monitoring in many hospital environments, such as operating rooms, procedural sedation and intensive care
units.

In December 2012, we released iSpO2�, a pulse oximeter cable and sensor with Measure-Through Motion and Low Perfusion Masimo SET
®

technology for use with an iPhone, iPad or iPod touch. iSpO2� uses Masimo SET
® for Measure-Through Motion and Low Perfusion performance.

The first version of iSpO2� allows consumers to use their iPhone, iPad or iPod touch to check their own arterial blood oxygen saturation (SpO2),
pulse rate, and perfusion index measurements for sports and aviation use, and is not intended for medical use. The iSpO2� is available on-line
through both iSpO2.com and amazon.com. The iSpO2� Medical, the professional version for medical use, is pending CE mark and FDA 510(k)
clearance. The iSpO2� Medical will be made available through our existing distribution channels.

We offer Masimo SET® and rainbow® SET through our OEMs and our own end-user products, including the Radical-7®, Rad-87®, Rad-57TM,
Pronto®, Pronto-7®, Rad-8®, Rad-5® and Rad-5vTM. Our strategy is to utilize the accuracy and clinical applications of our products to: 1) be the
leading choice for pulse oximetry in traditionally monitored areas in and out of the hospital; 2) expand the use of pulse oximetry beyond the
critical care settings, including to the general floor of the hospital; 3) enable the use of breakthrough rainbow® measurements by our hospital
customers; and 4) bring rainbow® measurements to new markets such as the outpatient clinic.

Our solutions and related products are based upon our proprietary Masimo SET® and rainbow® algorithms. This software-based technology is
incorporated into a variety of product platforms depending

3
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on our customers� specifications. Our technology is supported by a substantial intellectual property portfolio that we have built through internal
development and, to a lesser extent, acquisitions and license agreements. As of December 29, 2012, we had 630 issued and pending patents
worldwide. We have exclusively licensed from our development partner, Cercacor Laboratories, Inc., or Cercacor, the right to OEM selected
rainbow® technology and to incorporate selected rainbow® technology into our products intended to be used by professional caregivers,
including, but not limited to, hospital caregivers and alternate care facility caregivers.

On August 13, 2007, we completed our initial public offering (�IPO�) of common stock in which a total of 13,704,120 shares were sold, comprised
of 10,416,626 shares sold by selling stockholders and 3,287,494 shares sold by us at an issue price of $17.00 per share. We raised a total of
$55.9 million in gross proceeds from the IPO, or $47.8 million in net proceeds after deducting underwriting discounts and commissions of $3.9
million and estimated other offering costs of $4.2 million.

We were incorporated in California in May 1989 and reincorporated in Delaware in May 1996. Our principal executive offices are located at 40
Parker, Irvine, California 92618, and our telephone number is (949) 297-7000.

4
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk factors incorporated by
reference to our most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q and the other information
contained in this prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as amended (the �Exchange
Act�), and the risk factors and other information contained in the applicable prospectus supplement before acquiring any of such securities. The
occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities. Please also refer to the section
below entitled �Forward-Looking Statements.�

FORWARD-LOOKING STATEMENTS

This prospectus contains and incorporates by reference forward-looking statements within the meaning of Section 27A of the Securities Act and
Section 21E of the Exchange Act. Examples of forward-looking statements include, but are not limited to:

� any projection or expectation of earnings, revenue or other financial items;

� the plans, strategies and objectives of management for future operations;

� factors that may affect our operating results;

� our success in pending litigation;

� new products or services;

� the demand for our products;

� our ability to consummate acquisitions and successfully integrate them into our operations;

� future capital expenditures;

� effects of current or future economic conditions or performance; and

� industry trends and other matters that do not relate strictly to historical facts or statements of assumptions underlying any of the
foregoing.

These statements are often identified by the use of words such as �anticipate,� �believe,� �continue,� �could,� �estimate,� �expect,� �intend,� �may,� �ongoing,�
�opportunity,� �plan,� �potential,� �predicts,� �seek,� �should,� �will,� or �would,� and similar expressions and variations or negatives of these words. These
forward-looking statements are based on the expectations, estimates, projections, beliefs and assumptions of our management based on
information currently available to management, all of which is subject to change. Such forward-looking statements are subject to risks,
uncertainties and other factors that are difficult to predict and could cause our actual results and the timing of certain events to differ materially
and adversely from future results expressed or implied by such forward-looking statements. Factors that could cause or contribute to such
differences include, but are not limited to, risk factors detailed in our most recent Annual Report on Form 10-K and subsequent Quarterly
Reports on Form 10-Q, as updated by our future filings. Furthermore, such forward-looking statements speak only as of the date of this
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date of such statements for any reason, except as otherwise required by law.
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RATIO OF EARNINGS TO FIXED CHARGES

Our ratios of earnings to fixed charges and preferred stock dividends are as follows for the periods indicated:

Fiscal Year Ended
December 29,

2012
December 31,

2011
January 1,

2011
January 2,

2010
January 3,

2009
Ratio of earnings to fixed charges $ 34.64 46.27 56.07 46.83 30.73
Ratio of earnings to fixed charges and preferred stock dividends $ 34.64 46.27 56.07 46.83 30.73
For purposes of calculating the ratio of earnings to fixed charges, earnings represent Masimo�s income before provision for income taxes, pre-tax
income (loss) attributable to noncontrolling interest and fixed charges. Fixed charges consist of: (i) interest expense; and (ii) an estimate of the
interest within rental expense. Rental expense amounts relate to the interest factor inherent in our operating leases. During the periods set forth in
the table, Masimo did not have amortized premiums, discounts or capitalized expenses related to indebtedness.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities under this
prospectus for general corporate purposes, including acquisitions of companies and technologies complementary to our own, capital
expenditures, working capital and repayment or refinancing of any debts we have outstanding or may incur. When a particular series of
securities is offered, the prospectus supplement relating thereto will set forth our intended use for the net proceeds we receive from the sale of
the securities. Pending the application of the net proceeds, we expect to invest the proceeds in short-term, interest-bearing instruments or other
investment-grade securities. We will not receive any of the proceeds from sales of securities by selling security holders.

DESCRIPTION OF DEBT SECURITIES

This prospectus describes the general terms and provisions of our debt securities. When we offer to sell a particular series of debt securities, we
will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the supplement whether the general
terms and provisions described in this prospectus apply to a particular series of debt securities. To the extent the information contained in the
prospectus supplement differs from this summary description, you should rely on the information in the prospectus supplement.

Unless otherwise specified in a supplement to this prospectus, the debt securities will be our direct, unsecured obligations and will rank equally
with all of our other unsecured and unsubordinated indebtedness. In the event that any series of debt securities will be subordinated to other
indebtedness that we have outstanding or may incur, the terms of the subordination will be set forth in the prospectus supplement relating to the
subordinated debt securities.

The debt securities will be issued under an indenture between Masimo and a trustee named in the prospectus supplement. We have summarized
select portions of the indenture below. The summary is not complete. The form of the indenture has been filed as an exhibit to the registration
statement and you should read the indenture for provisions that may be important to you. Capitalized terms used in the summary have the
meaning specified in the indenture.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth or determined
in the manner provided in a resolution of our board of directors, in an officer�s certificate or by a supplemental indenture. The particular terms of
each series of debt securities will be described in a prospectus supplement relating to such series, including any pricing supplement or term
sheet.

6
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We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities, at
par, at a premium, or at a discount. We will set forth in a prospectus supplement, including any pricing supplement or term sheet, relating to any
series of debt securities being offered, the aggregate principal amount and the following terms of the debt securities, to the extent applicable:

� the title of the debt securities;

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

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

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

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

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

� the terms and conditions upon which we may redeem the debt securities;

� whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a
United States person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;

� any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the
option of a holder of debt securities;

� the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities
and other detailed terms and provisions of these repurchase obligations;

� the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple
thereof;

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

� the principal amount due at maturity, and whether the debt securities will be issued with original issue discount;
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� the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the
principal amount;

� the currency of denomination of the debt securities;

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

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

7
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� the manner in which the amounts of payment of principal of or interest on the debt securities will be determined, if these amounts
may be determined by reference to an index based on a currency or currencies other than that in which the debt securities are
denominated or designated to be payable or by reference to a commodity, commodity index, stock exchange index or financial index;

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

� the terms of the subordination of any series of the debt securities;

� restrictions on transfer, sale or other assignment of the debt securities, if any;

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

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

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

� any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities.
In addition, the indenture does not limit our ability to issue convertible or subordinated debt securities. Any conversion or subordination
provisions of a particular series of debt securities will be set forth in the resolution of our board of directors, the officer�s certificate or
supplemental indenture related to that series of debt securities and will be described in the relevant prospectus supplement. Such terms may
include provisions for conversion, either mandatory, at the option of the holder or at our option, in which case the number of shares of common
stock or other securities to be received by the holders of debt securities would be calculated as of a time and in the manner stated in the
prospectus supplement.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax
considerations and other special considerations applicable to any of these debt securities in the applicable prospectus supplement.

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

Transfer and Exchange

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

Certificated Debt Securities. You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance
with the terms of the indenture. No service charge will be made for any transfer or exchange of certificated debt securities, but we may require
payment of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.
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You may effect the transfer of certificated debt securities and the right to receive the principal of and interest on, certificated debt securities only
by surrendering the certificate representing those certificated debt securities and either reissuance by us or the trustee of the certificate to the new
holder or the issuance by us or the trustee of a new certificate to the new holder.

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

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

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

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

We understand, however, that under existing industry practice, the depositary will authorize the persons on whose behalf it holds a global debt
security to exercise certain rights of holders of debt securities, and the indenture provides that we, the trustee and our respective agents will treat
as the holder of a debt security the persons specified in a written statement of the depositary with respect to that global debt security for purposes
of obtaining any consents or directions required to be given by holders of the debt securities pursuant to the indenture.

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

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

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

We have obtained the foregoing information concerning the depositary and the depositary�s book-entry system from sources we believe to be
reliable, but we take no responsibility for the accuracy of this information.

No Protection in the Event of a Change of Control

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

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt securities.

Subordination

Debt securities of a series may be subordinated, which we refer to as subordinated debt securities, to senior indebtedness (as defined in the
applicable prospectus supplement) to the extent set forth in the prospectus supplement relating thereto. To the extent we conduct operations
through subsidiaries, the holders of debt securities (whether or not subordinated debt securities) will be structurally subordinated to the creditors
of our subsidiaries.

Consolidation, Merger or Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to, any person,
which we refer to as a successor person, unless:

� we are the surviving corporation or the successor person (if other than Masimo) is a corporation organized and validly existing under
the laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the indenture;

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

� certain other conditions are met.
Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties to us.

Events of Default

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

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

� default in the performance or breach of any other covenant or warranty by us in the indenture or any debt security (other than a
covenant or warranty that has been included in the indenture solely for the benefit of a series of debt securities other than that series),
which default continues uncured for a period of 60 days after we receive written notice from the trustee or we and the trustee receive
written notice from the holders of not less than 25% in principal amount of the outstanding debt securities of that series as provided
in the indenture;

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

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