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Common Stock

 
We have entered into an At Market Issuance Sales Agreement with MLV & Co. LLC, or MLV, relating to shares of our

common stock, $0.001 par value per share, offered by this prospectus supplement and the accompanying prospectus. In
accordance with the terms of the sales agreement, we may offer and sell shares of our common stock having an aggregate
offering price of up to $10 million from time to time through MLV.

 
Our common stock is listed on The NASDAQ Capital Market under the symbol “TXCC.” The last reported sale price

of our common stock on The NASDAQ Capital Market on February 7, 2012 was $3.06 per share.
 
Upon our delivery of a placement notice and subject to the terms and conditions of the sales agreement, MLV may

sell the common stock by methods deemed to be an “at the market” offering as defined in Rule 415 promulgated under the
Securities Act of 1933, as amended, or the Securities Act, including sales made directly on The NASDAQ Capital Market, on
any other existing trading market for the common stock or to or through a market maker, and/or any other method permitted by
law. MLV will act as sales agent on a commercially reasonable efforts basis consistent with its normal trading and sales
practices and applicable state and federal laws, rules and regulations and the rules of NASDAQ. There is no arrangement for
funds to be received in any escrow, trust or similar arrangement.

 
MLV will be entitled to compensation at a fixed commission rate of 3.0% of the gross sales price per share sold. In

connection with the sale of the common stock on our behalf, MLV will be deemed to be an “underwriter” within the meaning
of the Securities Act, and the compensation of MLV will be deemed to be underwriting commissions or discounts.

 
Investing in our securities involves significant risks. You should read this prospectus supplement and the

accompanying prospectus carefully before you make your investment decision. See “Risk Factors” beginning on page S-5
of this prospectus supplement. 
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus supplement is February 10, 2012
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We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and

sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus and the offering of the
common stock in certain jurisdictions may be restricted by law. Persons outside the United States who come into possession of
this prospectus supplement and the accompanying prospectus must inform themselves about, and observe any restrictions
relating to, the offering of the common stock and the distribution of this prospectus supplement and the accompanying
prospectus outside the United States. This prospectus supplement and the accompanying prospectus do not constitute, and
may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this
prospectus supplement and the accompanying prospectus by any person in any jurisdiction in which it is unlawful for such
person to make such an offer or solicitation.

 
It is important for you to read and consider all information contained in this prospectus supplement and the

accompanying prospectus, including the documents incorporated by reference herein and therein, in making your investment
decision. You should rely only on the information contained in, or incorporated by reference in, this prospectus supplement
and the accompanying prospectus. We and MLV have not authorized anyone to provide you with information different from
that contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. If anyone
provides you with different or inconsistent information, you should not rely on it. This prospectus supplement and the
accompanying prospectus may only be used where it is legal to sell these securities. You should not assume that the
information that appears in this prospectus supplement, the accompanying prospectus and any document incorporated by
reference is accurate as of any date other than their respective dates. Our business, financial condition, results of operations and
prospects may have changed since the date of such information. You should also read and consider the information in the
documents we have referred you to in the section entitled “Where You Can Find More Information.”
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ABOUT THIS PROSPECTUS SUPPLEMENT

 
We have filed with the United States Securities and Exchange Commission, or the SEC, a registration statement on

Form S-3 utilizing a shelf registration process relating to the securities described in this prospectus supplement, which
registration statement was declared effective by the SEC on October 28, 2009. Under this shelf registration process, we may,
from time to time, sell up to $40 million in the aggregate of common stock, preferred stock, warrants, debt securities and units.

 
This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this

offering of our common stock and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The second part is
the accompanying prospectus, which provides more general information, some of which may not apply to the securities offered
by this prospectus supplement. Generally, when we refer to this prospectus, we are referring to both parts of this document
combined. To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand,
and the information contained in the accompanying prospectus or any document incorporated by reference therein filed prior
to the date of this prospectus supplement, on the other hand, you should rely on the information in this prospectus supplement.
If any statement in one of these documents is inconsistent with a statement in another document having a later date—for
example, a document filed after the date of this prospectus supplement and incorporated by reference in this prospectus
supplement and the accompanying prospectus—the statement in the document having the later date modifies or supersedes
the earlier statement.

 
We further note that the representations, warranties and covenants made by us in any agreement that is filed as an

exhibit to any document that is incorporated by reference in the accompanying prospectus were made solely for the benefit of
the parties to such agreement, including, in some cases, for the purpose of allocating risk among the parties to such
agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations,
warranties or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and
covenants should not be relied on as accurately representing the current state of our affairs.

 
Unless stated otherwise or the context requires otherwise, references in this prospectus supplement and the

accompanying prospectus to “TranSwitch,” “we,” “us,” or “our” refer to TranSwitch Corporation.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus supplement, the accompanying prospectus and the documents we incorporate by reference herein and

therein contain forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, and Section 27A of the Securities Act. For purposes of these statutes, any statement that is not a
statement of historical fact may be deemed a forward-looking statement.

 
In addition, we and our management may make other written or oral communications from time to time that contain

forward-looking statements. Statements containing the words “believes,” “anticipates,” “estimates,” “plans,” “expects,”
“intends,” “may,” “projects,” “will,” “would” and similar expressions may be forward-looking statements. We may not
actually achieve the plans, intentions or expectations disclosed in our forward-looking statements and you should not place
undue reliance on our forward-looking statements. There are a number of important factors that could cause our actual results
to differ materially from those indicated by these forward-looking statements, including the factors referred to below under the
caption “Risk Factors.” These important factors include the factors that we identify in the documents we incorporate by
reference in this prospectus supplement and the accompanying prospectus. You should read these factors and the other
cautionary statements made in this prospectus supplement, the accompanying prospectus and in the documents we incorporate
by reference herein and therein as being applicable to all related forward-looking statements wherever they appear in this
prospectus supplement, the accompanying prospectus or in the documents incorporated by reference. We do not assume any
obligation to update any forward-looking statements made by us.

 
You should read this prospectus supplement, the accompanying prospectus and the documents that we incorporate by

reference herein and therein completely and with the understanding that our actual future results may be materially different
from what we expect. We qualify all of the information presented in this prospectus supplement and the accompanying
prospectus, and particularly our forward-looking statements, by these cautionary statements.
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PROSPECTUS SUPPLEMENT SUMMARY

 
This summary highlights selected information about us, this offering and information appearing elsewhere in this

prospectus supplement and in the accompanying prospectus and in the documents we incorporate by reference herein and
therein. This summary is not complete and does not contain all of the information that you should consider before investing
in our common stock. After you read this summary, to fully understand this offering and its consequences to you, you should
read and consider carefully the more detailed information and financial statements and related notes that we include in and
incorporate by reference into this prospectus supplement and the accompanying prospectus, especially the section entitled
“Risk Factors.” If you invest in our securities, you are assuming a high degree of risk.

 
TranSwitch Corporation

 
Overview
 

TranSwitch designs, develops and supplies innovative semiconductor and intellectual property (IP) solutions that
provide core functionality for voice, data and video communications equipment for network, enterprise and customer premises
applications.   We provide integrated multi-core network processor System-on-a-Chip (SoC) solutions and software solutions
for Fixed, 3G and 4G Mobile, VoIP and Multimedia Infrastructures.  For the customer-premises market, we offer a family of
communications processors that provide best-in-class performance for a range of applications and  also provide interoperable
connectivity solutions that enable the distribution and presentation of high-definition (HD) content for consumer electronic,
and personal computer markets.  Our intellectual property (IP) products are compliant with global industry standards such as
High-Definition Multimedia Interface (HDMI) and DisplayPort and also feature our proprietary HDP™ and AnyCable™
technologies. Overall, we have over 100 active customers, including the leading global telecom equipment providers,
semiconductor and consumer product companies.

 
TranSwitch Corporation is a Delaware corporation incorporated on April 26, 1988. Our principal executive offices are

located at 3 Enterprise Drive, Shelton CT 06484, and our telephone number at that location is (203) 929-8810. Our Internet
address is  www.transwitch.com.  The information on our web site is not incorporated by reference into this prospectus
supplement or the accompanying prospectus and should not be considered to be part of this prospectus supplement or the
accompanying prospectus.

 
Recent Developments
 

In 2011, we introduced a new family of integrated circuits (ICs) that support HDMI and DisplayPort standards at the
speeds and image resolution higher than that of any other product currently on the market.  TranSwitch’s patented HDP™
technology enables electronic devices with HDMI ports to now connect with those using DisplayPort because HDP™ can
work with each.  TranSwitch’s new family of HDplay ICs eliminate the need for expensive, active converter cables and allows
consumers to view clear video from their notebook PCs, tablets and smart phones on high definition televisions using a simple
passive cable.
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The Offering

 
Common stock offered by us  Shares having an aggregate offering price of up to $10

million.
   
Manner of offering  “At-the-market” offering that may be made from time to time

through our agent, MLV & Co. LLC. See “Plan of
Distribution” on page S-9.

   
Use of proceeds  We intend to use the net proceeds from this offering for

product development, working capital and other general
corporate purposes. See “Use of Proceeds” on page S-6.

   
NASDAQ Capital Market symbol  TXCC
   
Risk factors  This investment involves a high degree of risk. See “Risk

Factors” beginning on page S-5 of this prospectus supplement
as well as the other information included in or incorporated
by reference in this prospectus supplement and the
accompanying prospectus for a discussion of risks you should
consider carefully before making an investment decision.
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RISK FACTORS

 
Investing in our securities involves a high degree of risk and uncertainty. In addition to the other information

included or incorporated by reference in this prospectus supplement and the accompanying prospectus, you should carefully
consider the risks described in the “Risk Factors” section of our Annual Report on Form 10-K for the year ended December
31, 2010 and in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2011, as amended, which are
incorporated by reference herein, before making an investment decision with respect to the securities. We expect to update
these Risk Factors from time to time in the periodic and current reports that we file with the SEC after the date of this
prospectus supplement. These updated Risk Factors will be incorporated by reference in this prospectus supplement and the
accompanying prospectus. Please refer to these subsequent reports for additional information relating to the risks associated
with investing in our common stock. If any of such risks and uncertainties actually occurs, our business, financial condition,
and results of operations could be severely harmed. This could cause the trading price of our common stock to decline, and
you could lose all or part of your investment.

 
The risks and uncertainties we have described are not the only ones facing our company. Additional risks and

uncertainties not presently known to us or that we currently deem immaterial may also affect our business operations.
 

Risks Related to this Offering
 
Our management team will have broad discretion over the use of the net proceeds from this offering.
 

Our management will use its discretion to direct the net proceeds from this offering.  We intend to use all of the net
proceeds, together with cash on hand, for general corporate purposes.  General corporate purposes may include working
capital, capital expenditures, development costs, strategic investments or possible acquisitions.  Our management’s judgments
may not result in positive returns on your investment and you will not have an opportunity to evaluate the economic, financial
or other information upon which our management bases its decisions.

 
Investors in this offering will likely experience immediate and substantial dilution.
 

The public offering price of the securities offered pursuant to this prospectus supplement is likely to be substantially
higher than the net tangible book value per share of our common stock.  Therefore, if you purchase shares of common stock in
this offering, you will likely incur immediate and substantial dilution in the pro forma net tangible book value per share of
common stock from the price per share that you pay for the common stock.  If the holders of outstanding options exercise those
options at prices below the public offering price, you will incur further dilution. See “Dilution” on page S-7 of this prospectus
supplement.
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USE OF PROCEEDS

 
Except as we may otherwise provide in any free writing prospectus that we authorize to be provided to you, we

currently intend to use the net proceeds that we may receive from time to time from the sale of our common stock hereunder for
product development, working capital and other general corporate purposes.

 
We have not determined the amounts we plan to spend on any of the areas indicated above or the timing of these

expenditures. As a result, our management will have broad discretion to allocate the net proceeds from this offering. Pending
the application of the net proceeds, we intend to invest the net proceeds in high-quality, short-term, interest-bearing securities.
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DILUTION

 
If you invest in our common stock, your ownership interest will be diluted by the difference between the price per

share you pay and the net tangible book value per share of our common stock immediately after this offering.

Our net tangible book value as of September 30, 2011 was approximately $2.6 million, or $0.08 per share of our
common stock, based upon 30,524,823 shares of our common stock outstanding.  Net tangible book value per share is
determined by dividing our total tangible assets, less total liabilities, by the number of shares of our common stock
outstanding as of September 30, 2011. Dilution in net tangible book value per share represents the difference between the
amount per share paid by purchasers of shares of common stock in this offering and the net tangible book value per share of
our common stock immediately after this offering.

 
After giving effect to the sale of $10,000,000 of our common stock in this offering at an assumed price of $3.06 per

share, the last reported sale price of our common stock on The NASDAQ Capital Market on February 7, 2012, and after
deducting the estimated offering commissions and expenses payable by us, our as adjusted net tangible book value as of
September 30, 2011 would have been approximately $12.2 million, or $0.36 per share. This represents an immediate increase
in net tangible book value of $0.28 per share to existing stockholders and immediate dilution in net tangible book value of
$2.70 per share to new investors purchasing our common stock in this offering at the public offering price. The following table
illustrates this dilution on a per share basis:

 
Assumed offering price per share      $ 3.06 
Net tangible book value per share as of September 30, 2011  $ 0.08    
Increase in net tangible book value per share from this offering  $ 0.28    
Adjusted net tangible book value per share as of September 30, 2011 after

giving effect to this offering      $ 0.36 
Dilution in net tangible book value per share to new investors      $ 2.70 
 

The foregoing table and discussion is based on 30,524,823 shares of common stock outstanding as of September 30,
2011, and does not take into effect further dilution to new investors that could occur as a result of:
 
 · 1,919,214 shares of common stock issuable upon exercise of outstanding stock options at a weighted average exercise

price of $9.42 per share, under our stock plans, as of September 30, 2011;
 

 · 1,652,177 shares of common stock issuable upon vesting of restricted stock units, as of September 30, 2011; and
   
 · 819,911 shares of common stock reserved for future issuance under our 2008 Equity Incentive Plan as of September 30,

2011.
 

To the extent options outstanding as of September 30, 2011 have been or may be exercised or other shares are issued,
there may be further dilution to new investors.

 
In addition, we may choose to raise additional capital due to market conditions or strategic considerations even if we

believe we have sufficient funds for our current or future operating plans. To the extent that additional capital is raised through
the sale of equity or convertible debt securities, the issuance of these securities could result in further dilution to our
stockholders.
 

S-7



 

 
PRICE RANGE OF COMMON STOCK

 
Our common stock is listed on The NASDAQ Capital Market under the symbol “TXCC”. The following table shows

the high and low per share sale prices of our common stock for the periods indicated.
 

  High   Low  
2010         
First Quarter  $ 3.34  $ 1.52 
Second Quarter  $ 2.95  $ 2.10 
Third Quarter  $ 3.07  $ 2.09 
Fourth Quarter  $ 2.73  $ 1.98 
         
2011         
First Quarter  $ 4.61  $ 2.00 
Second Quarter  $ 5.50  $ 3.05 
Third Quarter  $ 3.10  $ 2.24 
Fourth Quarter  $ 3.23  $ 2.11 
         
2012         
First Quarter (through February 7, 2012)  $ 3.56  $ 2.70 
 

On February 7, 2012, the last sale price reported on The NASDAQ Capital Market for our common stock was $3.06
per share.
 

DIVIDEND POLICY
 

We have never declared or paid any cash dividends on our common stock. We currently intend to retain earnings, if
any, to support our business strategy and do not anticipate paying cash dividends in the foreseeable future. Payment of future
dividends, if any, will be at the sole discretion of our board of directors after taking into account various factors, including our
financial condition, operating results, capital requirements and any plans for expansion.
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PLAN OF DISTRIBUTION

 
We have entered into the sales agreement with MLV & Co. LLC, or MLV, under which we may issue and sell shares of

our common stock having an aggregate offering price of up to $10 million from time to time through MLV acting as our agent.
A copy of the sales agreement has been filed with the SEC as Exhibit 1.1 to our Current Report on Form 8-K dated February
10, 2012 and is incorporated herein by reference. The sales of our common stock, if any, under the sales agreement will be
made by methods deemed to be an “at-the-market” offering as defined in Rule 415 promulgated under the Securities Act,
including sales made directly on The NASDAQ Capital Market, on any other existing trading market for our common stock or
to or through a market maker. MLV may also sell our common stock by any other method permitted by law, including in
privately negotiated transactions, with our prior written approval.

 
Each time that we wish to issue and sell shares of our common stock under the sales agreement, we will provide MLV

with a placement notice describing the number of shares to be issued, the time period during which sales are requested to be
made, any limitation on the number of common shares that may be sold in any one day and any minimum price below which
sales may not be made. We or MLV may suspend or terminate the offering of common stock upon notice and subject to other
conditions. During the term of the sales agreement, MLV will not engage in short sales of our securities or undertake any
market making, bidding, purchasing, stabilization or other trading activity with regard to our common stock if such activity
would be prohibited under Regulation M or other anti-manipulation rules under the Securities Act.

 
We will pay MLV commissions for its services in acting as agent in the sale of our common stock. MLV will be

entitled to compensation at a fixed commission rate of 3.0% of the gross sales price per share sold. We have also agreed to
reimburse MLV for legal expenses up to $35,000. In addition, we have agreed to reimburse MLV for reasonable out-of-pocket
expenses not to exceed $25,000, less any legal expenses of MLV otherwise paid by us, if an aggregate of $3,000,000 has not
been sold under the sales agreement by December 31, 2012 (or such earlier date at which we terminate the sales agreement).
Because there is no minimum offering amount required as a condition to this offering, the actual total public offering amount,
commissions and proceeds to us, if any, are not determinable at this time. We estimate that the total expenses for the offering,
excluding compensation payable to MLV under the terms of the sales agreement, will be approximately $100,000. The
maximum compensation to be received by any broker/dealer or sales agent will not be greater than 8.0% for the sale of any
securities being registered pursuant to Rule 415.

 
Settlement for sales of our common stock will occur on the third business day following the date on which any sales

are made, unless specified in the applicable placement notice, in return for payment of the net proceeds to us. There is no
arrangement for funds to be received in an escrow, trust or similar arrangement. Sales of our common stock as contemplated in
this prospectus supplement will be settled through the facilities of The Depository Trust Company or by such other means as
we and MLV may agree upon.

 
MLV will act as sales agent on a commercially reasonable efforts basis consistent with its normal trading and sales

practices and applicable state and federal laws, rules and regulations and the rules of NASDAQ. In connection with the sale of
the common stock on our behalf, MLV will be deemed to be an “underwriter” within the meaning of the Securities Act and the
compensation of MLV will be deemed to be underwriting commissions or discounts. We have agreed to provide
indemnification and contribution to MLV against certain civil liabilities, including liabilities under the Securities Act.

 
The offering pursuant to the sales agreement will terminate upon the earlier of (i) the two year anniversary of the date

of the sales agreement, (ii) the sale of all shares of common stock subject to the agreement, or (iii) termination of the sales
agreement as permitted therein. MLV may terminate the sales agreement at any time in certain circumstances, including a
material adverse change that, in the reasonable judgment of MLV, would materially impair its ability to sell our common stock
or a suspension or limitation of trading of our common stock on The NASDAQ Capital Market. We and MLV may each
terminate the sales agreement at any time upon ten (10) days prior notice.

 
MLV and its affiliates may in the future provide various investment banking and other financial services for us and

our affiliates, for which services they may in the future receive customary fees.
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DESCRIPTION OF THE SECURITIES WE ARE OFFERING

 
The following summary of the terms of our common stock is subject to and qualified in its entirety by reference to our

Amended and Restated Certificate of Incorporation, as amended, our Second Amended and Restated Bylaws, the Delaware
General Corporation Law and the documents that we have incorporated by reference, copies of which are on file with the
SEC as exhibits to previous SEC filings. This summary may not contain all the information that is important to you.  Please
refer to “Where You Can Find Additional Information” below for directions on obtaining these documents.

We have authority to issue 37,625,000 shares of stock: 37,500,000 shares of common stock par value of $0.001 per
share and 125,000 shares of preferred stock par value of $0.01 per share.  As of September 30, 2011, we had 30,524,823 shares
of common stock outstanding.

Subject to preferences that may apply to shares of preferred stock outstanding at the time, the holders of outstanding
shares of common stock are entitled to receive dividends out of assets legally available for payment of dividends, as the board
may from time to time determine. Each stockholder is entitled to one vote for each share of common stock held on all matters
submitted to a vote of stockholders. Our certificate of incorporation does not provide for cumulative voting for the election of
directors, which means that  the election of directors shall be determined by a plurality of the votes cast. Shares of common
stock do not have any preemptive rights and are not subject to conversion or redemption. Each outstanding share of common
stock offered by this prospectus supplement will, when issued, be fully paid and nonassessable.  Upon the liquidation,
dissolution or winding-up of our company, the holders of outstanding shares of common stock will be entitled to share in all
assets remaining after payment of all liabilities and the liquidation preferences of any outstanding preferred stock.

Rights Plan

In connection with the expiration of a rights agreement dated as of October 1, 2001, as amended, and the expiration of
the associated rights issued thereunder as of October 1, 2011, our board of directors approved the execution of a new rights
agreement effective October 3, 2011. In connection with the implementation of the new rights agreement, our board of
directors declared a dividend of one preferred share purchase right for each outstanding share of common stock outstanding on
October 3, 2011 to the stockholders of record on that date. Each right entitles the registered holder to purchase from us one
one-thousandth of a share of Series B Junior Participating Preferred Stock, par value $0.001 per share, at a price of $20.00 per
one one-thousandth of a share of such preferred stock, subject to adjustment, upon the occurrence of certain triggering events,
including the purchase of 15% or more of our outstanding common stock by a third party. Until a triggering event occurs, the
common stockholders have no right to purchase shares under the stockholder rights plan. If the right to purchase the preferred
stock is triggered, the common stockholders will have the ability to purchase a sufficient amount of stock to significantly
dilute the 15% or greater holder.

 
Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. and its telephone
number is (781) 575-2000.

Listing

Our common stock is listed on The NASDAQ Capital Market under the symbol “TXCC.”
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LEGAL MATTERS

 
The validity of the shares of common stock being offered has been passed upon for us by Pierce Atwood LLP, Boston,

Massachusetts. MLV is being represented in connection with this offering by LeClairRyan, A Professional Corporation, New
York, New York.

 
EXPERTS

 
The consolidated financial statements of TranSwitch Corporation and subsidiaries as of December 31, 2010, and for

the year then ended, the related financial statement schedule, and management’s assessment of the effectiveness of internal
control over financial reporting as of December 31, 2010, have been incorporated herein by reference in reliance on the report
of Marcum LLP, our independent registered public accounting firm for that period, also incorporated by reference herein and
given on the authority of said firm as experts in auditing and accounting.

 
The consolidated financial statements of TranSwitch Corporation and subsidiaries as of December 31, 2009, and for

each of the two years in the period ended December 31, 2009, incorporated by reference in this prospectus supplement have
been audited by UHY LLP, an independent registered public accounting firm as stated in their report thereon, and are
incorporated in reliance upon the report of such firm given upon its authority as experts in auditing and accounting.

 
WHERE YOU CAN FIND MORE INFORMATION

 
This prospectus supplement and the accompanying prospectus constitute a part of a registration statement on Form S-

3 that we filed with the SEC under the Securities Act. We refer you to this registration statement for further information about
us and the common stock offered hereby.

 
We file reports, proxy statements and other information with the SEC as required by the Exchange Act. You can find,

copy and inspect information we file at the SEC’s public reference room at 100 F Street, N.E., Room 1580, Washington, D.C.
20549. You can call the SEC at 1-800-SEC-0330 for further information about the public reference room. You can review our
electronically filed reports, proxy and information statements on the SEC’s web site at http://www.sec.gov or on our web site at
http://www.transwitch.com. Information included on our web site is not a part of this prospectus supplement or the
accompanying prospectus.

 
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

 
The SEC allows us to “incorporate” into this prospectus supplement and accompanying prospectus information that

we file with the SEC in other documents. This means that we can disclose important information to you by referring to other
documents that contain that information. Any information that we incorporate by reference is considered part of this
prospectus supplement and the accompanying prospectus, except in each case for information contained in any such filing
where such information is being furnished and is not to be considered “filed” under the Exchange Act. Statements contained in
documents that we file with the SEC and that are incorporated by reference in this prospectus supplement and the
accompanying prospectus will automatically update and supersede information contained in this prospectus supplement and
the accompanying prospectus, including information in previously filed documents or reports that have been incorporated by
reference in this prospectus supplement and the accompanying prospectus, to the extent the new information differs from or is
inconsistent with the old information.
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We incorporate by reference the documents listed below:
 
 1. Our Annual Report on Form 10-K for the fiscal year ended December 31, 2010 as filed with the SEC on March 15,

2011;
   
 2. Portions of our proxy statement on Schedule 14A filed with the SEC on April 8, 2011 (File No. 000-25996) that are

incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2010, filed with the
SEC on March 15, 2011;

   
 3. Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2011, June 30, 2011 and September 30,

2011, as filed with the SEC on May 10, 2011, August 9, 2011 and November 9, 2011, respectively (including an
amendment to our Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2011, as filed with the
SEC on November 10, 2011);

   
 4. Our Current Reports on Form 8-K as filed with the SEC on February 8, 2011 (filed with respect to Items 2.05 and 8.01

only), March 14, 2011, April 8, 2011, May 17, 2011, May 20, 2011, October 3, 2011, October 5, 2011, January 6,
2012 and February 10, 2012;

   
 5. All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the

filing of the initial registration statement of which this prospectus supplement is a part and prior to its effectiveness
and (ii) until all of the common stock to which this prospectus supplement and the accompanying prospectus relates
has been sold or the offering is otherwise terminated;

   
 6. The description of our Capital Stock contained in our registration statement on Form 8-A, dated April 28, 1995; and
   
 7. The description of our Securities to be Registered in our registration statement on Form 8-A12G, dated October 3,

2011.
 
You may request, orally or in writing, a copy of these documents, which will be provided to you at no cost, by contacting:
 

TranSwitch Corporation
Three Enterprise Drive

Shelton, CT 06484
Attention: Investor Relations

(203) 929-8810
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PROSPECTUS
 

TranSwitch Corporation
 

$40,000,000
 

Common Stock
 

Preferred Stock
 

Warrants
 

Debt Securities
 

Units
 

 
This prospectus relates to common stock, preferred stock, warrants, debt securities and units that we may sell from

time to time in one or more offerings up to a total dollar amount of $40,000,000 on terms to be determined at the time of sale.
We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any
supplement carefully before you invest. This prospectus may not be used to offer and sell securities unless accompanied by a
prospectus supplement for those securities.
 

These securities may be sold directly by us, through dealers or agents designated from time to time, to or through
underwriters or through a combination of these methods. See “Plan of Distribution” in this prospectus. We may also describe
the plan of distribution for any particular offering of these securities in any applicable prospectus supplement. If any agents,
underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being delivered, we will
disclose their names and the nature of our arrangements with them in a prospectus supplement. The net proceeds we expect to
receive from any such sale will also be included in a prospectus supplement.
 

Our common stock is traded on The NASDAQ Capital Market under the symbol “TXCC.” On October 19, 2009 the
last sale price of our common stock was $0.64 per share.
 

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 2.
 

 
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 date of this prospectus is October 21, 2009
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Important Notice about the Information Presented in this Prospectus

 
You should rely only on the information contained or incorporated by reference in this prospectus or any applicable
prospectus supplement. We have not authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. For further information, see the section of
this prospectus entitled “Where You Can Find More Information.” We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted.
 
You should not assume that the information appearing in this prospectus or any applicable prospectus supplement is accurate
as of any date other than the date on the front cover of this prospectus or the applicable prospectus supplement, or that the
information contained in any document incorporated by reference is accurate as of any date other than the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus or any prospectus supplement or any
sale of a security. Our business, financial condition, results of operations and prospects may have changed since such dates.
 

ABOUT THIS PROSPECTUS
 
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC,
using a “shelf” registration process. Under this shelf process, we may sell any combination of the securities described in this
prospectus in one or more offerings up to a total dollar amount of $40,000,000. This prospectus provides you with a general
description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will
contain specific information about the securities being offered and the terms of that offering. The prospectus supplement may
also add to, update or change information contained in this prospectus. You should read both this prospectus and any
prospectus supplement together with the additional information described under the heading “Where You Can Find More
Information” carefully before making an investment decision.
 
Unless the context otherwise requires, the terms “TranSwitch,” “the Company,” “our company,” “we,” “us,” “our” and similar
names refer collectively to TranSwitch Corporation and its subsidiaries.
 

ABOUT TRANSWITCH CORPORATION
 
TranSwitch designs, develops and supplies innovative highly-integrated semiconductor solutions that provide core
functionality for voice, data and video communications network equipment.  TranSwitch customers for these semiconductor
products are the original equipment manufacturers (“OEMs”) who supply wire-line and wireless network operators who
provide voice, data and video services to end users such as consumers, corporations, municipalities etc. Our system-on-a-chip
products incorporate digital and mixed-signal semiconductor technology and related embedded software. In addition to our
system-on-a-chip products, we have been in the business of licensing intellectual property cores to both OEMs as well as other
semiconductor companies.  One new area where we have made significant progress in the past couple years is in the area of
licensing of our proprietary video interconnect technology that enables the transmission and reception of both HDMI and
DisplayPort.  We have over 200 active customers, including the leading global equipment providers, and our products are
deployed in the networks of the major service providers around the world.
 
TranSwitch is a Delaware corporation incorporated on April 26, 1988. Our principal executive offices are located at 3
Enterprise Drive, Shelton CT 06484, and our telephone number at that location is (203) 929-8810. Our Internet address is
www.transwitch.com.  The information on our web site is not incorporated by reference into this prospectus and should not be
considered to be part of this prospectus.
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RISK FACTORS

 
Investing in our securities involves significant risks. Please see the risk factors under the heading “Risk Factors” in our most
recent Annual Report on Form 10-K, as revised or supplemented by our Quarterly Reports on Form 10-Q filed with the SEC
since the filing of our most recent Annual Report on Form 10-K, each of which are on file with the SEC and are incorporated
by reference in this prospectus. Before making an investment decision, you should carefully consider these risks as well as
other information we include or incorporate by reference in this prospectus and any prospectus supplement. The risks and
uncertainties we have described are not the only ones facing our company. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also affect our business operations.
 

SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION
 
This prospectus includes and incorporates forward-looking statements within the meaning of Section 27A of the Securities Act
of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). All statements, other than statements of historical facts, included or incorporated in this prospectus
regarding our strategy, future operations, financial position, future revenues, projected costs, prospects, plans and objectives of
management are forward-looking statements. The words “anticipates,” “believes,” “estimates,” “expects,” “intends,” “may,”
“plans,” “projects,” “will,” “would” and similar expressions are intended to identify forward-looking statements, although not
all forward-looking statements contain these identifying words. We cannot guarantee that we actually will achieve the plans,
intentions or expectations disclosed in our forward-looking statements and you should not place undue reliance on our
forward-looking statements. There are a number of important factors that could cause our actual results to differ materially from
those indicated by these forward-looking statements. These important factors include the factors that we identify in the
documents we incorporate by reference in this prospectus, as well as other information we include or incorporate by reference
in this prospectus and any prospectus supplement. See “Risk Factors.” You should read these factors and other cautionary
statements made in this prospectus and any accompanying prospectus supplement, and in the documents we incorporate by
reference as being applicable to all related forward-looking statements wherever they appear in the prospectus and any
accompanying prospectus supplement, and in the documents incorporated by reference. We do not assume any obligation to
update any forward-looking statements made by us.
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RATIOS OF EARNINGS TO FIXED CHARGES

 
The ratio of earnings to fixed charges was computed by dividing earnings by fixed charges. Our consolidated ratios

of earnings to fixed charges were as follows for the periods presented:
 

(dollar amounts in thousands)  Fiscal Year Ended December 31,   

Six Months
Ended

June 30,  
  2008   2007   2006   2005   2004   2009  
Earnings:                   
(Loss)/income before income taxes and
cumulative effect of adoption of and change in
accounting principles  $ (16,556)  $ (19,429)  $ (10,742)  $ (23,445)  $ (44,158)  $ 2,967 
                         
Plus fixed charges:                         

Interest expense   1,374   2,070   2,047   4,623   6,103   286 
Amortization of costs related to indebtedness   567   1,536   2,308   5,521   6,792   115 
Estimated interest factor in rent expense (1)   660   512   482   391   455   273 

Total Fixed Charges   2,601   4,118   4,837   10,535   13,350   674 
(Loss)/earnings available to cover fixed charges  $ (13,955)  $ (15,311)  $ (5,905)  $ (12,910)  $ (30,808)  $ 3,641 

Ratio of Earnings to Fixed Charges   *   *   *   *   *   5.4 
 

* Calculation not meaningful as ratio is less than 1.
(1) The interest factor in rent expense is estimated as one-third of rental expense.
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RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

 
Our consolidated ratios of earnings to combined fixed charges and preferred dividends were as follows for the

periods presented:
 

(dollar amounts in thousands)  Fiscal Year Ended December 31,   

Six
Months
Ended

June 30,  
  2008   2007   2006   2005   2004   2009  
Earnings:                   
(Loss)/income before income taxes and
cumulative effect of adoption of and change in
accounting principles  $ (16,556)  $ (19,429)  $ (10,742)  $ (23,445)  $ (44,158)  $ 2,967 
                         
Plus fixed charges and preferred dividends:                         

Interest expense   1,374   2,070   2,047   4,623   6,103   286 
Amortization of costs related to indebtedness   567   1,536   2,308   5,521   6,792   115 
Estimated interest factor in rent expense (1)   660   512   482   391   455   273 
Preferred dividends   -   -   -   -   -   - 

Total Fixed Charges and Preferred Dividends   2,601   4,118   4,837   10,535   13,350   674 
(Loss)/earnings available to cover fixed charges  $ (13,955)  $ (15,311)  $ (5,905)  $ (12,910)  $ (30,808)  $ 3,641 

Ratio of Earnings to Combined Fixed Charges and
Preferred Dividends   *   *   *   *   *   5.4 
 

* Calculation not meaningful as ratio is less than 1.
(1) The interest factor in rent expense is estimated as one-third of rental expense.
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USE OF PROCEEDS

 
We currently intend to use the estimated net proceeds from the sale of these securities for working capital and other general
corporate purposes, and possibly acquisitions of other businesses, products or technologies. Working capital and other general
corporate purposes may include research and development expenditures, capital expenditures and any other purpose that we
may specify in any prospectus supplement. We have not yet determined the amount of net proceeds to be used specifically for
any of the foregoing purposes. Accordingly, our management will have significant discretion and flexibility in applying the
net proceeds from the sale of these securities. Pending any use, as described above, we intend to invest the net proceeds in
high-quality, short-term, interest-bearing securities. Our plans to use the estimated net proceeds from the sale of these securities
may change, and if they do, we will update this information in a prospectus supplement.
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THE SECURITIES WE MAY OFFER

 
The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,
summarize the material terms and provisions of the various types of securities that we may offer. We will describe in the
applicable prospectus supplement relating to any securities the particular terms of the securities offered by that prospectus
supplement. If we so indicate in the applicable prospectus supplement, the terms of the securities may differ from the terms we
have summarized below. We will also include in the prospectus supplement information, where applicable, about material
United States federal income tax considerations relating to the securities, and the securities exchange, if any, on which the
securities will be listed.
 
We may sell from time to time, in one or more offerings:
 
 · common stock;
 
 · preferred stock;
 
 · debt securities;
 
 · warrants to purchase common stock, preferred stock, debt securities or units; or
 
 · units comprised of common stock, preferred stock, warrants and debt securities in any combination.
 
In this prospectus, we refer to the common stock, preferred stock, debt securities, warrants and units collectively as “securities.”
The total dollar amount of all securities that we may issue will not exceed $40,000,000.
 
If we issue debt securities at a discount from their original stated principal amount, then, for purposes of calculating the total
dollar amount of all securities issued under this prospectus, we will treat the initial offering price of the debt securities as the
total original principal amount of the debt securities.
 
This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.
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DESCRIPTION OF COMMON STOCK

 
The following summary of the terms of our common stock is subject to and qualified in its entirety by reference to our
amended and restated certificate of incorporation, as amended, and by-laws, copies of which are on file with the SEC as
exhibits to previous SEC filings. This summary may not contain all the information that is important to you.  Please refer to
“Where You Can Find More Information” below for directions on obtaining these documents.
 
We have authority to issue 301,000,000 shares of stock: 300,000,000 shares of common stock par value of $0.001 per share
and 1,000,000 shares of preferred stock par value of $0.01 per share.  As of October 14, 2009, we had 160,051,041 shares of
common stock outstanding.
 
Subject to preferences that may apply to shares of preferred stock outstanding at the time, the holders of outstanding shares of
common stock are entitled to receive dividends out of assets legally available for payment of dividends, as the board may from
time to time determine. Each stockholder is entitled to one vote for each share of common stock held on all matters submitted
to a vote of stockholders. Our certificate of incorporation does not provide for cumulative voting for the election of directors,
which means that the holders of a majority of the shares voted can elect all of the directors then standing for election. The
common stock is not subject to conversion or redemption. Each outstanding share of common stock offered by this prospectus
will, when issued, be fully paid and nonassessable.
 
Rights Plan
 
We entered into a rights agreement on October 1, 2001, which was subsequently amended on February 24, 2006, pursuant to
which our board of directors enacted a stockholder rights plan and declared a dividend of one preferred share purchase right for
each outstanding share of our common stock outstanding at the close of business on October 1, 2001 to the stockholders of
record on that date. Each stockholder of record as of October 1, 2001 received a summary of the rights and any new stock
certificates issued after the record date contain a legend describing the rights. Each preferred share purchase right entitles the
registered holder to purchase from us one one-thousandth of a share of our Series A Junior Participating Preferred Stock, par
value $0.01 per share, at a price of $50.00 per one one-thousandth of a Preferred share of Preferred Stock, subject to
adjustment, upon the occurrence of certain triggering events, including the purchase of 15% or more of our outstanding
common stock by a third party. Until a triggering event occurs, the common stockholders have no right to purchase shares
under the stockholder rights plan. If the right to purchase the preferred stock is triggered, the common stockholders will have
the ability to purchase a sufficient amount of stock to significantly dilute the 15% or greater holder.
 
Transfer Agent and Registrar
 
The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. Its telephone number is (781)
575-2000.
 
Listing
 
Our common stock is listed on The NASDAQ Capital Market under the symbol “TXCC.”
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DESCRIPTION OF PREFERRED STOCK

 
The following summary of the terms of our preferred stock is subject to and qualified in its entirety by reference to our
certificate of incorporation, by-laws and to any applicable amendment to our certificate of incorporation designating terms of a
series of preferred stock, including, without limitation, certificates of designation, copies of which are on file with the SEC as
exhibits to previous SEC filings.   This summary may not contain all the information this is important to you.  Please refer to
“Where You Can Find More Information” below for directions on obtaining these documents.
 
Our certificate of incorporation permits us to issue up to 1,000,000 shares of preferred stock in one or more series and with
rights and preferences that may be fixed or designated by our board of directors without any further action by our stockholders.
Currently, 200,000 of these shares are designated as Series A Junior Preferred Stock. The designation, powers, preferences,
rights and qualifications, limitations and restrictions of the preferred stock of each series will be fixed by the certificate of
designation relating to such series, which will specify the terms of the preferred stock, including:
 
 • the designation of the series, which may be by distinguishing number, letter or title;
 
 • the number of shares of the series, which number the board of directors may thereafter (except where otherwise

provided in the preferred stock designation) increase or decrease (but not below the number of shares thereof then
outstanding);

 
 • whether dividends, if any, shall be cumulative or noncumulative and the dividend rate of the series;
 
 • the dates on which dividends, if any, shall be payable;
 
 • the redemption rights and price or prices, if any, for shares of the series;
 
 • the terms and amount of any sinking fund provided for the purchase or redemption of shares of the series;
 
 • the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or

winding up of the affairs of TranSwitch;
 
 • whether the shares of the series shall be convertible into shares of any other class or series, or any other security, of

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

 
 • restrictions on the issuance of shares of the same series or of any other class or series; and
 
 • the voting rights, if any, of the holders of shares of the series, provided that no share of preferred stock of any series

will be entitled to more than one vote per share of preferred stock.
 
If our board of directors elects to exercise this authority, the rights and privileges of holders of shares of our common stock
could be made subject to the rights and privileges of such series of preferred stock.
 
Although our board of directors has no intention at the present time of doing so, it could issue a series of preferred stock that
could, depending on the terms of such series, impede the completion of a merger, tender offer or other takeover attempt.
 
Our board of directors could authorize the issuance of shares of preferred stock with terms and conditions which could have the
effect of discouraging a takeover or other transaction which holders of some, or a majority, of our common stock might believe
to be in their best interests or in which holders of some, or a majority, of our common stock might receive a premium for their
shares over the then market price of those shares.
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DESCRIPTION OF WARRANTS

 
We may issue warrants for the purchase of common stock, preferred stock, debt securities or units. Warrants may be issued
independently or together with common stock, preferred stock, debt securities or units, and the warrants may be attached to or
separate from such securities. We may issue warrants directly or under a warrant agreement to be entered into between us and a
warrant agent. We will name any warrant agent in the applicable prospectus supplement. Any warrant agent will act solely as
our agent in connection with the warrants of a particular series and will not assume any obligation or relationship of agency or
trust for or with any holders or beneficial owners of warrants.
 
The following is a description of the general terms and provisions of any warrants we may issue and may not contain all the
information that is important to you. You can access complete information by referring to the applicable prospectus
supplement. In the applicable prospectus supplement, we will describe the terms of the warrants and any applicable warrant
agreement, including, where applicable, the following:
 
 · the offering price and aggregate number of warrants offered;
 · the designation and terms of the securities with which the warrants are issued and the number of warrants issued with

each such security;
 · the date on and after which the warrants and the related securities will be separately transferable;
 · in the case of warrants to purchase common stock, preferred stock, or units, the number of shares of common stock,

preferred stock or units, as the case may be, purchasable upon the exercise of one warrant and the price at which these
securities may be purchased upon such exercise;

 · in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise
of one warrant and the price at which this principal amount of debt securities may be purchased upon exercise;

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

 · the terms of any rights to redeem or call the warrants;
 · any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of

the warrants;
 · the dates on which the right to exercise the warrants will commence and expire;
 · the manner in which the warrant agreement and warrants may be modified;
 · a discussion of any material U.S. federal income tax considerations of holding or exercising the warrants;
 · the terms of the securities issuable upon exercise of the warrants; and
 · any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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DESCRIPTION OF DEBT SECURITIES

 
This section outlines some of the provisions of the debt securities we may issue and the indenture and supplemental indentures
pursuant to which they may be issued. This description may not contain all of the information that is important to you and is
qualified in its entirety by reference to the form of indenture and the applicable supplemental indenture with respect to the
debt securities of any particular series. The specific terms of any series of debt securities will be described in the applicable
prospectus supplement. If so described in a particular supplement, the specific terms of any series of debt securities may differ
from the general description of terms presented below.
 
We may issue secured or unsecured debt securities. Our debt securities will be issued under an indenture to be entered into
between us and a trustee to be designated by us, a form of which is filed as an exhibit to the registration statement of which this
prospectus forms a part. Our debt securities may be convertible into our common stock or other of our securities.
 
As of October 19, 2009, we have approximately $10.0 million in principal amount of indebtedness outstanding in the form of
our 5.45% Convertible Notes due September 30, 2010.  The terms of such notes, while such notes are outstanding, restrict our
ability to issue debt that is senior to or pari passu with such notes, without the consent of the holders of the notes.
 
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 prospectus 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 the direct, unsecured obligations of
the issuers thereof and will rank equally with all of the issuers' other unsecured and unsubordinated indebtedness.
 
We have described select portions of the indenture below. This description may not contain all of the information that is
important to you. The form of indenture has been included as an exhibit to the registration statement of which this prospectus
is a part, and you should read the indenture for provisions that may be important to you. In the summary below, we have
included references to the section numbers of the indenture so that you can easily locate these provisions.
 
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 officers' certificate or by a
supplemental indenture. (Section 2.02)
 
We may 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. When we offer a particular series of debt securities, we will identify
the title of the debt securities, the trustee or trustees (to which we refer in this description collectively as the trustee), and the
aggregate principal amount of the debt securities we are offering, and we will describe the following terms of the debt
securities, if applicable:
 
 · 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, if applicable, the method used to determine the rate or

rates (including any rate or rates determined by reference to 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, where the debt securities may
be surrendered for registration of transfer or exchange and where notices and demands to or upon us in respect of the
debt securities and the indenture may be served, and the method of such payment, if by wire transfer, mail or other
means;

 · the terms and conditions on which we may redeem the debt securities;
 · any obligations 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 and the date or dates on which or period or periods within
which, the price or prices at which and the other detailed terms and provisions upon which the debt securities will be



redeemed or purchased pursuant to such obligations;
 · the denominations in which the debt securities will be issued, if other than denominations of $1,000 and integral

multiples thereof;
 · whether the debt securities will be issued as bearer or fully registered securities and, if they are to be issued as fully

registered securities, whether they will be in the form of certificated debt securities or global debt securities;
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 · the portion of principal amount of the debt securities payable upon acceleration or 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;

 · the terms, if any, of subordination of the debt securities;
 · any provisions relating to any security provided for the debt securities;
 · any addition to or change in the events of default described in this prospectus or in the indenture with respect to the

debt securities and any change in the acceleration provisions described in this prospectus or in the indenture with
respect to the debt securities;

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

 · any provisions relating to conversion of any debt securities into equity interests, including the conversion price and
the conversion period, whether conversion will be mandatory, at the option of the holders of the debt securities or at
our option, events requiring an adjustment of the conversion price, and provisions affecting conversion if the debt
securities are redeemed;

 · any exchange features of the debt securities;
 · whether any underwriter(s) will act as market maker(s) for the debt securities;
 · the extent to which a secondary market for the debt securities is expected to develop;
 · any addition to or change in the provisions relating to satisfaction and discharge of the indenture described in this

prospectus with respect to the debt securities, or in the provisions relating to legal defeasance or covenant defeasance
under the indenture described in this prospectus with respect to the debt securities;

 · any addition to or change in the provisions relating to modification of the indenture both with and without the
consent of holders of debt securities issued under the indenture;

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

 · any registrars, paying agents, service agents, depositaries, interest rate calculation agents, exchange rate calculation
agents or other agents with respect to the debt securities. (Section 2.02)

 
We will provide you with information on the material United States federal income tax considerations and other special
considerations applicable to any series of debt securities in the applicable prospectus supplement.
 
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 officers'
certificate or supplemental indenture related to that series of debt securities and will be described in the relevant 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.
 
One or more series of debt securities may be sold at a discount to their stated principal amount or may bear no interest or
interest at a rate which at the time of issuance is below market rates. One or more series of debt securities may be variable rate
debt securities that may be exchanged for fixed rate debt securities.
 
Debt securities may be issued where the amount of principal and/or interest payable is determined by reference to one or more
currency exchange rates, commodity prices, commodity indices, stock exchange indices, financial indices, equity indices or
other factors. Holders of such securities may receive a principal amount or a payment of interest that is greater than or less than
the amount of principal or interest otherwise payable on such dates, depending upon the value of the applicable currencies,
commodities, commodity indices, stock exchange indices, financial indices, equity indices or other factors. Information as to
the methods for determining the amount of principal or interest, if any, payable on any date, the currencies, commodities,
commodity indices, stock exchange indices, financial indices, equity indices or other factors to which the amount payable on
such date is linked and certain additional United States federal income tax considerations will be set forth 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 United States federal



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.
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When we determine to issue debt securities, we will instruct the trustee to authenticate for issuance such debt securities in a
principal amount that we will provide in a resolution of our board of directors, in an officers' certificate or by a supplemental
indenture. Our instructions may authorize the trustee to authenticate and deliver such debt securities upon our oral or
electronic instructions or the oral or electronic instructions of our authorized agent or agents. (Section 2.03)
 
Transfer and Exchange
 
We expect most debt securities to be issued in denominations of $1,000 and integral multiples thereof. Each debt security will
be represented by either one or more global securities deposited with and registered in the name of a depositary to be
designated by us in the applicable prospectus supplement, or a nominee (we refer to any debt security represented by a global
security as a “book-entry debt security”), or by a certificate issued in definitive registered or bearer form (we refer to any fully
registered debt security represented by a certificate as a “registered certificated debt security”), as set forth in the applicable
prospectus supplement. Except as set forth under the heading “Global Securities” below, book-entry debt securities will not be
issuable in certificated form.
 
You may transfer or exchange registered 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 registered 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. (Section 2.07)
 
You may effect the transfer of registered certificated debt securities, and the right to receive the principal of and interest on
those registered certificated debt securities, only by surrendering the certificate representing those registered certificated debt
securities and the issuance by us or the trustee of a certificate to the new holder. (Section 2.07)
 
Global Securities
 
The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be
deposited with, or on behalf of, a depositary (the “depositary”) identified in the prospectus supplement. Global securities will
be issued to the depositary in registered certificated form and in either temporary or definitive form. Unless and until it is
exchanged in whole or in part for the individual debt securities, a global security may not be transferred except as a whole by
the depositary for such global security to a nominee of such depositary or by a nominee of such depositary to such depositary
or another nominee of such depositary or by such depositary or any such nominee to a successor of such depositary or a
nominee of such successor. The specific terms of the depositary arrangement with respect to any debt securities of a series and
the rights of and limitations upon owners of beneficial interests in a global security will be described in the applicable
prospectus supplement. (Section 2.14)
 
No Protection in the Event of a Change of Control or a Highly Leveraged Transaction
 
Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions which
may afford holders of the debt securities protection in the event we have a change in control or in the event of a highly
leveraged transaction (whether or not such transaction results in a change in control) that could adversely affect holders of
debt securities.
 
Covenants
 
We will set forth in the applicable prospectus supplement any restrictive covenants applicable to the particular debt securities
being issued.
 
Subordination
 
Debt securities of a series may be subordinated, which we refer to as subordinated debt securities, to senior indebtedness (as
will be defined in the applicable prospectus supplement) to the extent set forth in the applicable prospectus supplement.
 
Consolidation, Merger and Sale of Assets
 
We may not consolidate with or merge with or into, or sell, lease, transfer, convey, or otherwise dispose of or assign all or
substantially all of our properties and assets to, any entity or enter into a plan of liquidation unless:
 



 · we are the resulting or surviving corporation in such consolidation or merger or the successor entity in the transaction
(if other than us)(or, in the case of a plan of liquidation, any entity to which our properties or assets are transferred), is
a corporation organized and validly existing under the laws of any U.S. domestic jurisdiction and expressly assumes,
by supplemental indenture, our obligations on the debt securities and under the indenture; and

 · immediately after giving effect to the transaction, no event of default under the indenture, and no event which, after
notice or lapse of time, or both, would become an event of default under the indenture, shall have occurred and be
continuing.
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Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties and
assets to us or any of our other subsidiaries. (Section 5.01).
 
Events of Default
 
An “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 consecutive days;
 · default in the payment of principal of any debt security of that series when and as due and payable;
 · default on any obligation to deposit any sinking fund payment when and due and payable in respect of any debt

security of that series;
 · default in the performance or breach of any other covenant or warranty by us in the indenture 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 sixty (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 with respect to us; and
 · any other event of default provided with respect to debt securities of that series that is described in the applicable

prospectus supplement. (Section 6.01)
 
No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency
or reorganization) necessarily constitutes an event of default with respect to any other series of debt securities. The occurrence
of certain events of default or an acceleration under the indenture may constitute a default under certain of our other
indebtedness outstanding from time to time, as may be provided in the terms governing that other indebtedness.
 
If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the
trustee or the holders of not less than 25% in principal amount of the outstanding debt securities of that series may, by a notice
in writing to us (and to the trustee if given by the holders), declare to be due and payable immediately the principal of (or, if
the debt securities of that series are discount securities, that portion of the principal amount as may be specified in the terms of
that series) and accrued and unpaid interest, if any, on all debt securities of that series. In the case of an event of default
resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and
accrued and unpaid interest, if any, on all outstanding debt securities will become and be immediately due and payable
without any declaration or other act on the part of the trustee or any holder of outstanding debt securities. (Section 6.02)
 
At any time after a declaration of acceleration with respect to debt securities of any series has been made, but before a
judgment or decree based on the acceleration has been obtained, the holders of a majority in principal amount of the
outstanding debt securities of that series may rescind and annul the acceleration if all events of default, other than the non-
payment of accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or waived
(and certain other conditions have been satisfied) as provided in the indenture. (Section 6.02) We refer you to the prospectus
supplement relating to any series of debt securities that are discount securities for the particular provisions relating to
acceleration of a portion of the principal amount of such discount securities upon the occurrence of an event of default.
 
The indenture provides that the trustee will be under no obligation to exercise any of its rights or powers under the indenture
unless the trustee receives reasonable security or indemnity satisfactory to it against any cost, expense or liability.
(Section 7.02(f)) Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the trustee or exercising any trust or power conferred on the trustee with respect to the debt securities of that series.
(Section 6.05)
 
No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect
to the indenture or such debt securities for any remedy under the indenture, unless the trustee for such debt securities:
 
 · has failed to act for a period of sixty (60) days after receiving notice of a continuing event of default with respect to

such debt securities from such holder and a request to act by holders of not less than 25% in principal amount of the
outstanding debt securities of that series;

 · has been offered indemnity satisfactory to it in its reasonable judgment; and
 · has not received from the holders of a majority in principal amount of the outstanding debt securities of that series a

direction inconsistent with that request. (Section 6.06)



 
Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of and any interest on that debt security on or after the due dates expressed in that debt security and
to institute suit for the enforcement of payment. (Section 6.07)
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The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee an officers' certificate as to
compliance with the indenture. (Section 4.04) The indenture provides that the trustee may withhold notice to the holders of
debt securities of any series of any default (except in payment of the principal of or interest on any debt securities of that
series) with respect to debt securities of that series if it in good faith determines that withholding notice is in the interest of the
holders of those debt securities. (Section 7.05)
 
Modification and Waiver
 
Generally, we may amend the indenture with the consent of, and our compliance with provisions of the indenture may be
waved by, the holders of a majority in principal amount of the outstanding debt securities of each series affected by the
amendment or waiver. However, we may not make any or amendment without the consent of, and our compliance with
provisions of the indenture requires the waiver of, each holder of the affected debt securities if that amendment or waiver
would:
 
 · reduce the principal of or change the fixed maturity of any debt security or reduce the amount of, or postpone the date

fixed for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;
 · reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;
 · reduce the principal amount of discount securities payable upon acceleration of maturity;
 · waive a redemption payment, or change any of the other redemption provisions, with respect to any debt security,

except as specifically set forth in the applicable resolution of our board of directors, the officers' certificate or the
supplemental indenture establishing the terms and conditions of such debt securities;

 · make the principal of or interest on any debt security payable in a currency other than that stated in the debt security;
 · waive a default in the payment of the principal of or interest on any debt security (except a rescission of acceleration

of the debt securities of any series by the holders of a majority in aggregate principal amount of the then outstanding
debt securities of that series and a waiver of the payment default that resulted from such acceleration);

 · make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt
securities to receive payment of the principal of and interest on those debt securities and to institute suit for the
enforcement of any such payment, and certain waivers or amendments;

 · if the debt securities of that series are entitled to the benefit of any guarantee, release any guarantor of such series
other than as provided in the indenture or modify the guarantee in any manner adverse to the holders; or

 · reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver.
(Section 9.02)

 
In addition, the indenture permits us and the trustee to make certain routine amendments to the indenture without the consent
of any holder of debt securities. (Section 9.01).
 
Discharge
 
Our obligations under the indenture will be discharged as to a series of debt securities when all of the debt securities of that
series have been delivered to the trustee for cancellation or, alternatively, when the following conditions are met:
 
 · all of the debt securities of that series that have not been delivered for cancellation have become due and payable,

whether by reason of the mailing of a notice of redemption or otherwise, or will become due and payable within one
year;

 · we have deposited with the trustee in trust for the benefit of the holders of such debt securities funds in an amount
sufficient to pay all of our indebtedness owing on such debt securities;

 · we or any guarantor of such debt securities have paid all other amounts due and payable by us under the indenture;
and

 · we have instructed the trustee to apply the deposited money toward the payment of such debt securities at maturity or
on the date of redemption, as the case may be. (Section 8.01)

 
Legal Defeasance and Covenant Defeasance
 
The indenture provides that, upon the satisfaction of certain conditions specified in the indenture:
 
 · We may be discharged from any and all obligations in respect of the debt securities of any series (except for certain

obligations to register the transfer or exchange of debt securities of such series, to replace stolen, lost or mutilated
debt securities of such series, and to maintain paying agencies and certain provisions relating to the treatment of
funds held by paying agents) (we refer to this below as “legal defeasance”); or



 · We may omit to comply with the covenants set forth in the indenture, as well as any additional covenants which may
be set forth in the applicable prospectus supplement, and any omission to comply with those covenants will not
constitute a default with respect to the debt securities of that series (we refer to this below as “covenant defeasance”).
(Section 8.02)

 
The conditions to the legal defeasance or covenant defeasance of a series of debt securities as described above include:
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 · depositing with the trustee money and/or non-callable obligations guaranteed by the U.S. government (which we refer

to below as “U.S. government obligations”) that, through the payment of interest and principal in accordance with
their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent
public accountants to pay and discharge each installment of principal of and interest on, and any mandatory sinking
fund payments in respect of, the debt securities of that series on the stated maturity of those payments in accordance
with the terms of the indenture and those debt securities;

 · in the case of legal defeasance, delivering to the trustee an opinion of counsel confirming that we have received an
Internal Revenue Service tax ruling or that there has been a change in applicable United States federal income tax
law, in either case to the effect that, and based thereon, the holders of the debt securities of that series will not
recognize income, gain or loss for United States federal income tax purposes as a result of the deposit and related
legal defeasance and will be subject to United States federal income tax on the same amounts and in the same manner
and at the same times as would have been in the case if the deposit and related legal defeasance had not occurred;

 · in the case of covenant defeasance, delivering to the trustee an opinion of counsel to the effect that the holders of the
debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a
result of the deposit and related covenant defeasance and will be subject to United States federal income tax on the
same amounts and in the same manner and at the same times as would have been the case if the deposit and related
covenant defeasance had not occurred;

 · there being no continuing default with respect to the debt securities of that series on the date of deposit of the money
and/or U.S. government obligations referred to above (other than a default resulting from the borrowing of funds to be
applied to that deposit);

 · the defeasance not resulting in a breach or violation of, or default under, any of our or our subsidiaries' material
agreements (other than any such default resulting solely from the borrowing of funds to be applied to the deposit
referred to above and the grant of any lien on that deposit in favor of the trustee and/or the holders of the debt
securities of that series); and

 · delivering to the trustee a certificate stating that the deposit was not made with the intent of preferring the holders of
the debt securities of that series over any other of our creditors or with the intent of defeating, hindering, delaying or
defrauding any other of our creditors. (Section 8.03)

 
Regarding the Trustee
 
The indenture provides that, except during the continuance of an event of default or any event, act or condition that, after
notice or the passage of time or both, would be an event of default, the trustee will perform only such duties as are specifically
set forth in the indenture. During the continuance of an event of default or any event, act or condition that, after notice or the
passage of time or both, would be an event of default, the trustee will exercise such rights and powers vested in it under the
indenture and use the same degree of care and skill in its exercise as a prudent person would exercise or use under the
circumstances in the conduct of such person's own affairs. (Section 7.01)
 
The indenture and provisions of the Trust Indenture Act that are incorporated by reference in the indenture contain limitations
on the rights of the trustee, should it become one of our creditors, to obtain payment of claims in certain cases or to realize on
certain property received by it in respect of any such claim as security or otherwise. The trustee is permitted to engage in other
transactions with us or any of our affiliates; provided, however, that if it acquires any conflicting interest (as defined in the
indenture or in the Trust Indenture Act), it must eliminate such conflict or resign. (Section 7.10)
 
Governing Law
 
The indenture and the debt securities will be governed by and construed in accordance with the internal laws of the State of
New York. (Section 10.08).
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DESCRIPTION OF UNITS

 
The following description, together with the additional information we include in any applicable prospectus supplement,
summarizes the material terms and provisions of the units that we may offer under this prospectus. Units may be offered
independently or together with common stock, preferred stock, debt securities and/or warrants offered by any prospectus
supplement, and may be attached to or separate from those securities.
 
While the terms we have summarized below will generally apply to any future units that we may offer under this prospectus,
we will describe the particular terms of any series of units that we may offer in more detail in the applicable prospectus
supplement. The terms of any units offered under a prospectus supplement may differ from the terms described below.
 
We will incorporate by reference into the registration statement of which this prospectus is a part the form of unit agreement,
including a form of unit certificate, if any, that describes the terms of the series of units we are offering before the issuance of
the related series of units. The following summaries of material provisions of the units and the unit agreements are subject to,
and qualified in their entirety by reference to, all the provisions of the unit agreement applicable to a particular series of units.
We urge you to read the applicable prospectus supplements related to the units that we sell under this prospectus, as well as the
complete unit agreements that contain the terms of the units.
 
General
 
We may issue units consisting of common stock, preferred stock, debt securities, warrants, or any combination thereof. Each
unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a
unit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued
may provide that the securities included in the unit may not be held or transferred separately, at any time, or at any time before
a specified date.
 
We will describe in the applicable prospectus supplement the terms of the series of units, including the following:
 
 · the designation and terms of the units and of the securities comprising the units, including whether and under what

circumstances those securities may be held or transferred separately;
 · any provisions of the governing unit agreement that differ from those described below; and
 · any provisions for the issuance, payment, settlement, transfer, or exchange of the units or of the securities comprising

the units.
 
The provisions described in this section, as well as those described under “Description of Common Stock,” “Description of
Preferred Stock,” “Description of Warrants,” “Description of Debt Securities,” and “Description of Units” will apply to each
unit and to any common stock, preferred stock, debt security or warrant included in each unit, respectively.
 
Issuance in Series
 
We may issue units in such amounts and in such numerous distinct series as we determine.
 
Enforceability of Rights by Holders of Units
 
Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or
relationship of agency or trust with any holder of any unit. A single bank or trust company may act as unit agent for more than
one series of units. A unit agent will have no duty or responsibility in case of any default by us under the applicable unit
agreement or unit, including any duty or responsibility to initiate any proceedings at law or otherwise, or to make any demand
upon us. Any holder of a unit, without the consent of the related unit agent or the holder of any other unit, may enforce by
appropriate legal action its rights as holder under any security included in the unit.
 
Title
 
We, the unit agent, and any of their agents may treat the registered holder of any unit certificate as an absolute owner of the
units evidenced by that certificate for any purposes and as the person entitled to exercise the rights attaching to the units so
requested, despite any notice to the contrary.
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CERTAIN ANTI-TAKEOVER PROVISIONS OF OUR

 CERTIFICATE OF INCORPORATION AND BY-LAWS AND DELAWARE LAW
 
The following paragraphs summarize certain provisions of the Delaware General Corporation Law and our certificate of
incorporation and by-laws. The summary is subject to and qualified in its entirety by reference to the Delaware General
Corporation Law and to our certificate of incorporation and by-laws, copies of which are on file with the SEC. Please refer to
“Where You Can Find More Information” below for directions on obtaining these documents.
 
Blank Check Preferred Stock.
 
We have shares of preferred stock available for future issuance without stockholder approval. The existence of authorized but
unissued shares of preferred stock may enable our board of directors to render more difficult or to discourage an attempt to
obtain control of us by means of a merger, tender offer, proxy contest or otherwise. For example, if in the due exercise of its
fiduciary obligations, our board of directors were to determine that a takeover proposal is not in the best interests of us or our
stockholders, our board of directors could cause shares of preferred stock to be issued without stockholder approval in one or
more private offerings or other transactions that might dilute the voting or other rights of the proposed acquirer or insurgent
stockholder or stockholder group. In this regard, our certificate of incorporation grants our board of directors broad power to
establish the rights and preferences of authorized and unissued shares of preferred stock. The issuance of shares of preferred
stock could decrease the amount of earnings and assets available for distribution to holders of shares of common stock. The
issuance may also adversely affect the rights and powers, including voting rights, of these holders and may have the effect of
delaying, deterring or preventing a change in control of us.
 
Section 203 of the Delaware General Corporation Law
 
Section 203 of the Delaware General Corporation Law is applicable to corporate takeovers of Delaware corporations. Subject
to exceptions enumerated in Section 203, Section 203 provides that a corporation shall not engage in any business
combination with any “interested stockholder” for a three-year period following the date that the stockholder becomes an
interested stockholder unless:
 
 • prior to that date, the board of directors of the corporation approved either the business combination or the

transaction that resulted in the stockholder becoming an interested stockholder;
 
 • upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the

interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, though some shares may be excluded from the calculation; and

 
 • on or subsequent to that date, the business combination is approved by the board of directors of the corporation

and by the affirmative votes of holders of at least two-thirds of the outstanding voting stock that is not owned by
the interested stockholder.

 
Except as specified in Section 203, an interested stockholder is generally defined to include any person who, together with
any affiliates or associates of that person, beneficially owns, directly or indirectly, 15% or more of the outstanding voting
stock of the corporation, or is an affiliate or associate of the corporation and was the owner of 15% or more of the outstanding
voting stock of the corporation, any time within three years immediately prior to the relevant date. Under some circumstances,
Section 203 makes it more difficult for an interested stockholder to effect various business combinations with a corporation for
a three-year period. Our certificate of incorporation and by-laws do not exclude TranSwitch from the restrictions imposed
under Section 203. We expect that the provisions of Section 203 may encourage companies interested in acquiring us to
negotiate in advance with our board of directors. These provisions may have the effect of deterring hostile takeovers or
delaying changes in control of TranSwitch, which could depress the market price of our stock and which could deprive
stockholders of opportunities to realize a premium on shares of our stock held by them.
 
Certain Provisions in our Certificate of Incorporation and By-laws
 
The following is a summary of certain provisions of  our certificate of incorporation and our by-laws. This summary does not
purport to be complete and is qualified in its entirety by reference to the corporate law of Delaware and our certificate of
incorporation and by-laws.
 
Our certificate of incorporation and by-laws contain various provisions intended to promote the stability of our stockholder
base and render more difficult certain unsolicited or hostile attempts to take us over that could disrupt TranSwitch, divert the



attention of our directors, officers and employees and adversely affect the independence and integrity of our business.
 
Pursuant to our certificate of incorporation, the number of directors is fixed by our board of directors. Pursuant to our by-laws,
directors elected by stockholders at an annual meeting of stockholders will be elected by a plurality of all votes cast.
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Our by-laws provide that a special meeting of stockholders may be called only by the Chairman of the board of directors, a
majority of the board of directors or the President of TranSwitch. Stockholders are not permitted to call, or to require that the
board of directors call, a special meeting of stockholders. Moreover, the business permitted to be conducted at any special
meeting of stockholders is limited to the business brought before the meeting pursuant to the notice of the meeting given by
us. In addition, our certificate of incorporation provides that any action taken by our stockholders must be effected at an
annual or special meeting of stockholders and may not be taken by written consent instead of a meeting. Our by-laws establish
an advance notice procedure for stockholders to nominate candidates for election as directors or to bring other business before
meetings of our stockholders.
 
Our certificate of incorporation requires the affirmative vote of the holders of at least 75% of the shares of all classes of stock
entitled to vote for the election of directors, voting together as a single class, to amend or repeal any provision of our by-laws,
amend or repeal the provision of our certificate of incorporation relating to amendments to our by-laws or adopt any provision
inconsistent with such provisions.
 
Our certificate of incorporation requires the affirmative vote of the holders of at least 75% of the shares of all classes of stock
entitled to vote for the election of directors, voting together as a single class, to amend or repeal the provisions of our
certificate of incorporation relating to the election of directors or adopt any provision inconsistent with such provisions.
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PLAN OF DISTRIBUTION

 
We may sell the securities being offered hereby in one or more of the following ways from time to time:
 
 · through agents to the public or to investors;
 · to one or more underwriters or dealers for resale to the public or to investors;
 · in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act of 1933, as amended,

to or through a market maker or into an existing trading market, or an exchange or otherwise;
 · directly to investors in privately negotiated transactions; or
 · through a combination of these methods of sale.
 
The securities that we distribute by any of these methods may be sold, in one or more transactions, at:
 
 · a fixed price or prices, which may be changed;
 · market prices prevailing at the time of sale;
 · prices related to prevailing market prices; or
 · negotiated prices.
 
We will set forth in a prospectus supplement the terms of the offering of our securities, including:
 
 · the name or names of any agents or underwriters;
 · the purchase price of our securities being offered and the proceeds we will receive from the sale;
 · any over-allotment options under which underwriters may purchase additional securities from us;
 · any agency fees or underwriting discounts and commissions and other items constituting agents' or

underwriters' compensation;
 · the public offering price;
 · any discounts or concessions allowed or reallowed or paid to dealers; and
 · any securities exchanges on which such common stock may be listed.
 
Underwriters
 
Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in the
Securities Act and any discounts or commissions they receive from us and any profit on their resale of the securities may be
treated as underwriting discounts and commissions under the Securities Act. We will identify in the applicable prospectus
supplement any underwriters, dealers or agents and will describe their compensation. We may have agreements with the
underwriters, dealers and agents to indemnify them against specified civil liabilities, including liabilities under the Securities
Act. Underwriters, dealers and agents may engage in transactions with or perform services for us or our subsidiaries in the
ordinary course of their businesses.
 
If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own account. The
underwriters may resell the securities in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the securities will be
subject to the conditions set forth in the applicable underwriting agreement. The underwriters will be obligated to purchase all
the securities offered if they purchase any of the securities offered. We may change from time to time any initial public offering
price and any discounts or concessions the underwriters allow or reallow or pay to dealers. We may use underwriters with
whom we have a material relationship. We will describe in the prospectus supplement naming the underwriters the nature of
any such relationship.
 
If indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our agents to
solicit offers by particular institutions to purchase securities from us at the public offering price set forth in such prospectus
supplement pursuant to delayed delivery contracts providing for payment and delivery on the date or dates stated in such
prospectus supplement. Each delayed delivery contract will be for an amount no less than, and the aggregate principal
amounts of securities sold under delayed delivery contracts shall be not less nor more than, the respective amounts stated in
the applicable prospectus supplement. Institutions with which such contracts, when authorized, may be made include
commercial and savings banks, insurance companies, pension funds, investment companies, educational and charitable
institutions and others, but will in all cases be subject to our approval. The obligations of any purchaser under any such
contract will be subject to the conditions that (a) the purchase of the securities shall not at the time of delivery be prohibited
under the laws of any jurisdiction in the United States to which the purchaser is subject, and (b) if the securities are being sold
to underwriters, we shall have sold to the underwriters the total principal amount of the securities less the principal amount



thereof covered by the contracts. The underwriters and such other agents will not have any responsibility in respect of the
validity or performance of such contracts.
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Agents
 
We may designate agents who agree to use their reasonable efforts to solicit purchases for the period of their appointment or to
sell securities on a continuing basis.
 
Direct Sales
 
We may also sell securities directly to one or more purchasers without using underwriters or agents.
 
Trading Markets and Listing of Securities
 
Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new issue with
no established trading market, other than our common stock, which is traded on The NASDAQ Capital Market. We may elect
to list any other class or series of securities on any exchange, but we are not obligated to do so. It is possible that one or more
underwriters may make a market in a class or series of securities, but the underwriters will not be obligated to do so and may
discontinue any market making at any time without notice. We cannot give any assurance as to the liquidity of the trading
market for any of the securities. The anticipated date of delivery of the securities offered hereby will be set forth in the
applicable prospective supplement relating to each offering.
 
Stabilization Activities
 
In connection with an offering, an underwriter may purchase and sell securities in the open market. These transactions may
include short sales, stabilizing transactions and purchases to cover positions created by short sales. Shorts sales involve the
sale by the underwriters of a greater number of securities than they are required to purchase in the offering. “Covered” short
sales are sales made in an amount not greater than the underwriters' option to purchase additional securities from us, if any, in
the offering. If the underwriters have an over-allotment option to purchase additional securities from us, the underwriters may
close out any covered short position by either exercising their over-allotment option or purchasing securities in the open
market. In determining the source of securities to close out the covered short position, the underwriters may consider, among
other things, the price of securities available for purchase in the open market as compared to the price at which they may
purchase securities through the over-allotment option. “Naked” short sales are any sales in excess of such option or where the
underwriters do not have an over-allotment option. The underwriters must close out any naked short position by purchasing
securities in the open market. A naked short position is more likely to be created if the underwriters are concerned that there
may be downward pressure on the price of the securities in the open market after pricing that could adversely affect investors
who purchase in the offering.
 
Accordingly, to cover these short sales positions or to otherwise stabilize or maintain the price of the securities, the
underwriters may bid for or purchase securities in the open market and may impose penalty bids. If penalty bids are imposed,
selling concessions allowed to syndicate members or other broker-dealers participating in the offering are reclaimed if
securities previously distributed in the offering are repurchased, whether in connection with stabilization transactions or
otherwise. The effect of these transactions may be to stabilize or maintain the market price of the securities at a level above
that which might otherwise prevail in the open market. The impositions of a penalty bid may also effect the price of the
securities to the extent that it discourages resale of the securities. The magnitude or effect of any stabilization or other
transactions is uncertain. These transactions may be effected on The NASDAQ Capital Market or otherwise and, if commenced,
may be discontinued at any time.
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EXPERTS

 
The consolidated financial statements of TranSwitch Corporation and subsidiaries (TranSwitch) as of December 31, 2008 and
2007, and for each of the years in the three-year period ended December 31, 2008, the related financial statement schedule, and
management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2008 have been
incorporated by reference herein from TranSwitch’s annual report on Form 10-K for the year ended December 31, 2008 in
reliance upon the report of UHY LLP, independent registered public accounting firm, also incorporated by reference herein
and given on the authority of such firm as experts in accounting and auditing.
 

LEGAL MATTERS
 
Certain legal matters, including the legality of the securities offered, will be passed upon for us by Brown Rudnick LLP,
Boston, Massachusetts. If the securities are distributed in an underwritten offering, certain legal matters will be passed upon for
the underwriters by counsel identified in the applicable prospectus supplement.
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WHERE YOU CAN FIND MORE INFORMATION

 
We file reports, proxy statements and other documents with the SEC. You may read and copy any document we file at the
SEC's public reference room at 100 F Street, N.E., Room 1580, Washington, DC 20549. You should call 1-800-SEC-0330 for
more information on the operation of the public reference room. Our SEC filings are also available to you on the SEC's Internet
site at http://www.sec.gov . The SEC's Internet site contains reports, proxy and information statements, and other information
regarding issuers that file electronically with the SEC.
 
This prospectus is part of a registration statement that we filed with the SEC. The registration statement contains more
information than this prospectus regarding us and our common stock, including certain exhibits and schedules. You can
obtain a copy of the registration statement from the SEC at the address listed above or from the SEC's Internet site.
 
Our Internet address is www.transwitch.com. The information on our Internet website is not incorporated by reference in this
prospectus.
 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
 
The SEC allows us to “incorporate” into this prospectus information that we file with the SEC in other documents. This means
that we can disclose important information to you by referring to other documents that contain that information. Any
information that we incorporate by reference is considered part of this prospectus. The documents and reports that we list
below are incorporated by reference into this prospectus. In addition, all documents and reports which we file pursuant to
Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus are incorporated by reference in this
prospectus as of the respective filing dates of these documents and reports. Statements contained in documents that we file
with the SEC and that are incorporated by reference in this prospectus will automatically update and supersede information
contained in this prospectus, including information in previously filed documents or reports that have been incorporated by
reference in this prospectus, to the extent the new information differs from or is inconsistent with the old information.
 
We have filed the following documents with the SEC. These documents are incorporated herein by reference as of their
respective dates of filing:
 
(1) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, as filed with the SEC on March 13,

2009;
(2) Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2009, as filed with the SEC on May 11,

2009;
(3) Our Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2009, as filed with the SEC on August 10,

2009;
(4) Our Current Reports on Form 8-K, as filed with the SEC on February 29, 2009, March 6, 2009, March 24, 2009, April

8, 2009, April 9, 2009, May 18, 2009, May 27, 2009 and August 12, 2009;
(5) The portions of our proxy statement on Schedule 14A filed with the SEC on April 20, 2009 (File no. 000-25996) that

are incorporated by reference into our annual report on Form 10-K for the year ended December 31, 2008, filed with
the SEC on March 13, 2009;

(6) Future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
after the date of the initial filing of the registration statement of which this prospectus forms a part but prior to the
termination of the offering of the securities;

(7) The description of our Capital Stock contained in our registration statement on Form 8-A, dated April 28, 1995; and
(8) The description of our Securities to be Registered in our registration statement on Form 8-A12G dated October 2,

2001, as amended on Form 8-A12G/A dated March 1, 2006.
 
You may request a copy of these documents, which will be provided to you at no cost, by contacting:
 

TranSwitch Corporation
Three Enterprise Drive

Shelton, Connecticut 06484
 Attn: Investor Relations Department

 (203) 929-8810
 
You should rely only on the information contained in this prospectus, including information incorporated by reference as
described above, or any prospectus supplement that we have specifically referred you to. We have not authorized anyone else
to provide you with different information. You should not assume that the information in this prospectus or any prospectus



supplement is accurate as of any date other than the date on the front of those documents or that any document incorporated
by reference is accurate as of any date other than its filing date. You should not consider this prospectus to be an offer or
solicitation relating to the securities in any jurisdiction in which such an offer or solicitation relating to the securities is not
authorized. Furthermore, you should not consider this prospectus to be an offer or solicitation relating to the securities if the
person making the offer or solicitation is not qualified to do so, or if it is unlawful for you to receive such an offer or
solicitation.
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