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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, please check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company
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CALCULATION OF REGISTRATION FEE

Proposed Proposed

Title of Each Class Amount Maximum Maximum Amgunt (,)f
of Securities to be Registered to be Offering Price Aggregate Registration
& Registered (1) & gereg Fee (2)

Per Unit (1)  Offering Price (1)
Common Stock, par value $0.01 per share (3)

Preferred Stock, par value $0.01 per share (3)

Debt Securities

Rights

Warrants

Purchase Contracts

Units

Omitted pursuant to Form S-3 General Instruction II.E. An indeterminate aggregate initial offering price and
number of the securities of each identified class is being registered as may from time to time be offered at

(1)indeterminate prices or issued from time to time upon conversion, exercise or exchange of securities registered
hereby. Separate consideration may or may not be received for securities that are issuable on exercise, conversion
or exchange of other securities.

(2)In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all registration fees.

Includes rights to acquire common stock or preferred stock of the Company under any stockholder rights plan, if
any, then in effect, if applicable under the terms of any such plan.

3)
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HOLOGIC, INC.
Common Stock
Preferred Stock
Debt Securities
Rights

Warrants

Purchase Contracts
Units

Hologic, Inc., from time to time, may offer to sell common stock, preferred stock, debt securities, rights warrants,
purchase contracts, units, separately or any combination of the foregoing, in one or more classes or series, in amounts,
at prices and on terms that we will determine at the time of any such offering. In addition, selling security holders to
be named in a prospectus supplement may offer and sell from time to time the securities described in this prospectus
in such amounts as set forth in such prospectus supplement. The preferred stock, debt securities, rights, warrants and
units may be convertible into or exercisable or exchangeable for our common stock, our preferred stock or our other
securities.

We will provide the specific terms of the securities to be offered in one or more supplements to this prospectus. The
prospectus supplement also may add, update or change information contained in this prospectus. You should read this
prospectus and any accompanying prospectus supplement carefully before you invest in any of our securities.

Our common stock is listed on The Nasdaq Global Select Market under the symbol “HOLX.” If we decide to list or seek
a quotation for any other securities, the prospectus supplement relating to those securities will disclose the exchange
or market on which those securities will be listed or quoted.

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or
more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods, on a
continuous or delayed basis. The prospectus supplement for each offering will describe the plan of distribution for that
offering and will set forth the names of any underwriters, dealers or agents involved in the offering and any applicable
fees, commissions or discount arrangements.

Investing in our securities involves risks. See the “Risk Factors” section in this prospectus, in the applicable prospectus
supplement and under similar headings in the documents we incorporate by reference herein to read about factors you
should consider before investing in our securities.

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

This prospectus is dated November 17, 2016
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”) as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as
amended (the “Securities Act”), using a “shelf” registration process. Under this shelf registration process, we or any
selling stockholder to be named in a prospectus supplement may, from time to time, sell any combination of the
securities described in this prospectus in one or more offerings. This prospectus provides you with a general
description of the securities we or any selling stockholder may offer. Each time we or any selling stockholder sell
securities pursuant to the registration statement of which this prospectus forms a part, we or such selling stockholder
will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add to, update or change the information contained in this prospectus.

The prospectus supplement will describe: the terms of the securities offered, any initial public offering price, the price
paid to us for the securities, the net proceeds to us, the manner of distribution and any underwriting compensation and
the other specific material terms related to the offering of these securities.

As permitted under the rules of the SEC, this prospectus incorporates important business information about Hologic,
Inc. that is contained in documents that we file with the SEC, but that are not included in or delivered with this
prospectus. You may obtain copies of these documents, without charge, from the website maintained by the SEC at
www.sec.gov, as well as other sources. See “Where You Can Find More Information” and “Incorporation of Certain
Information by Reference.”

We are responsible only for the information contained in or incorporated by reference in this prospectus, any
prospectus supplement and any free writing prospectus prepared by or on behalf of us or to which we have referred
you. Neither we nor any selling stockholder has authorized anyone to provide you with different information. We take
no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give
you.

Neither we nor any selling stockholder are making offers to sell the securities described in this prospectus in any
jurisdiction in which an offer or solicitation is not authorized or in which the person making such offer or solicitation
is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.

Before purchasing any securities, you should carefully read both this prospectus and any prospectus supplement,
together with the additional information described under the heading “Incorporation of Certain Information by
Reference.” You should assume that the information contained in this prospectus, any prospectus supplement or any
free writing prospectus is accurate only as of the date on its respective cover, and that any information incorporated by
reference is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our
business, financial condition, results of operations and prospects may have changed since those dates.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, registration and proxy statements and other information with the SEC.
You may read and copy any documents filed by us at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference
Room. The SEC also maintains an Internet website that contains reports, proxy and information statements, and other
information regarding issuers, including us, that file electronically with the SEC. Our filings with the SEC are
available to the public through the SEC’s website at http://www.sec.gov.

We also make available, free of charge, on or through our Internet website at http://www.hologic.com all of the
documents that we file with or furnish to the SEC as soon as reasonably practicable after we electronically file such
material with the SEC. Information contained on our website is not incorporated by reference into this prospectus, and
you should not consider information contained on our website as part of this prospectus unless specifically so
designated and filed with the SEC.

We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus.
This prospectus and any prospectus supplement that we issue are part of the registration statement and do not contain
all the information in the registration statement. You will find additional information about us in the registration
statement. Any statement made in this prospectus and any accompanying prospectus supplement concerning a contract
or other document of ours is not necessarily complete and you should read the documents that are filed as exhibits to
the registration statement or otherwise filed with the SEC for a more complete understanding of the document or
matter. Each such statement is qualified in all respects by reference to the document to which it refers. You may
review a copy of the registration statement at the SEC’s Public Reference Room in Washington D.C., as well as
through the SEC’s website.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with the SEC, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is considered part of this prospectus from the date we file that document.
Information that we file later with the SEC will automatically update and, where applicable, supersede any
information contained in this prospectus or incorporated by reference in this prospectus. These documents contain
important information about us and our financial condition.

We incorporate by reference into this prospectus the documents set forth below; provided, however, that we are not
incorporating any documents or information deemed to have been furnished rather than filed in accordance with SEC
rules:

,our Annual Report on Form 10-K for the fiscal year ended September 24, 2016, as filed with the SEC on
November 17, 2016
eour Current Report on Form 8-K, filed with the SEC on November 9, 2016;
,the description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on
January 31, 1990; and
any filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934,
eas amended (the “Exchange Act”) on or after the date of this prospectus and prior to the termination of the offering of
the applicable securities under this prospectus.

We will provide, without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon written or oral request of such person, a copy of any or all of the documents incorporated or deemed to be
incorporated herein by reference other than exhibits, unless such exhibits specifically are incorporated by reference
into such documents or this document. Requests for such documents should be addressed in writing or by telephone
to:

Hologic, Inc.

250 Campus Drive

Marlborough, MA 01752

Attention: Investor Relations

(508) 263-2900
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus, any accompanying prospectus supplement and the documents incorporated by reference herein and
therein may include forward-looking statements within the meaning of Section 27A of the Securities Act and
Section 21E of the Exchange Act. Forward-looking statements include, without limitation, any statement that may
project, indicate or imply future results, events, performance or achievements, and may contain the words “anticipate,”
79 estimate,” “may,” “might,” “should,” “can,” “likely,” “should,” “could,” “would,” “will

99 ¢ LT3

“expect,” “intend,” “plan,” “believe,
“potential,” “continue” and similar expressions of a future or forward-looking nature. Forward-looking statements may
include discussions concerning revenue, expenses, earnings, cash flow, liquidity and capital resources, integration of
acquisitions, dividends, capital structure, credit facilities, market and industry conditions, premium and commission
rates, interest rates, contingencies, the direction or outcome of regulatory investigations and litigation, income taxes
and our operations.

We cannot give any guarantee that these plans, intentions or expectations will be achieved. Investors are cautioned
that all forward-looking statements involve risks and uncertainties, and actual results may differ materially from those
discussed in the forward-looking statements as a result of various factors, including any risk factors contained in any
prospectus supplement and in the documents incorporated by reference herein or therein. Factors that could cause our
actual results to differ from those reflected in forward-looking statements relating to our operations and business
include:

the effect of the continuing worldwide macroeconomic uncertainty on our business and results of operations;

the coverage and reimbursement decisions of third-party payors and the guidelines, recommendations, and studies
published by various organizations relating to the use of our products and treatments;

the uncertainty of the impact of cost containment efforts and federal healthcare reform legislation on our business and
results of operations;

the ability to successfully manage ongoing organizational and strategic changes, including our ability to attract,
motivate and retain key employees;

the impact and anticipated benefits of completed acquisitions and acquisitions we may complete in the future;

the ability to consolidate certain of our manufacturing and other operations on a timely basis and within budget,
without disrupting our business and to achieve anticipated cost synergies related to such actions;

our goal of expanding our market positions;

the development of new competitive technologies and products;

regulatory approval and clearances for our products;

production schedules for our products;

the anticipated development of our markets and the success of our products in these markets;

the anticipated performance and benefits of our products;

business strategies;

estimated asset and liability values;

the impact and costs and expenses of any litigation we may be subject to now or in the future;

our compliance with covenants contained in the terms of our indebtedness;

anticipated trends relating to our financial condition or results of operations, including the impact of interest rates and
foreign currency exchange fluctuations;

our capital resources and the adequacy thereof; and

other risks and uncertainties, including those set forth or incorporated by reference in this prospectus or any
prospectus supplement, and those detailed from time to time in our filings with the SEC.
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Forward-looking statements speak only as of the date on which they are made. We expressly disclaim any obligation
to update or revise any forward-looking statement, whether as a result of new information, future events or otherwise,
except as required by law.

RISK FACTORS

Our business is subject to significant risks. You should carefully consider the risks and uncertainties set forth in Part I,
Item 1A. under the heading “Risk Factors” included in our Annual Report on Form 10-K for the fiscal year ended
September 24, 2016, as updated by annual, quarterly and other reports and documents we file with the SEC after the
date of this prospectus and that are incorporated by reference herein. Before making an investment decision, you
should carefully consider those risks as well as other information we include or incorporate by reference in this
prospectus and any prospectus supplement. If any of the events or developments described actually occurred, our
business, financial condition or results of operations would likely suffer. 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 consider immaterial may also affect our business operations. To the extent a particular offering
implicates additional risks, we will include a discussion of those risks in the applicable prospectus supplement.

11



Edgar Filing: HOLOGIC INC - Form S-3ASR

HOLOGIC, INC.

We are a developer, manufacturer and supplier of premium diagnostics products, medical imaging systems and
surgical products with an emphasis on women's health. The Company operates in four segments: Diagnostics, Breast
Health, GYN Surgical and Skeletal Health. We sell and service our products through a combination of direct sales and
service personnel and a network of independent distributors and sales representatives.

We offer a wide range of diagnostic products which are used primarily to aid in the diagnosis of human diseases and
screen donated human blood and plasma. Our primary diagnostics products include our Aptima family of assays,
which run on our advanced instrumentation systems (Panther and Tigris), our ThinPrep system, the Rapid Fetal
Fibronectin Test and our Procleix blood screening assays. The Aptima family of assays is used to detect the infectious
microorganisms that cause the common sexually transmitted diseases, or STDs, chlamydia and gonorrhea, certain
high-risk strains of human papillomavirus, or HPV, and Trichomonas vaginalis, the parasite that causes
trichomoniasis. The ThinPrep System is primarily used in cytology applications, such as cervical cancer screening,
and the Rapid Fetal Fibronectin Test assists physicians in assessing the risk of pre-term birth. In blood screening, we
develop and manufacture the Procleix family of assays, which are used to detect various infectious diseases. These
blood screening products are marketed worldwide by our blood screening collaborator, Grifols S.A., or Grifols, under
Grifols' trademarks.

Our Breast Health products include a broad portfolio of breast imaging and related products and accessories, including
digital mammography systems, computer-aided detection, or CAD, for mammography and minimally invasive breast
biopsy devices, breast biopsy site markers, and breast biopsy guidance systems. Our most advanced breast imaging
platform, Dimensions, utilizes a technology called tomosynthesis to produce 3D images that show multiple contiguous
slice images of the breast, which we refer to as the Genius 3D Mammography exam, as well as conventional 2D full
field digital mammography images. Our clinical results for FDA approval demonstrated that conventional 2D digital
mammography with the addition of 3D tomosynthesis is superior to 2D digital mammography alone for both
screening and diagnostics.

Our GYN Surgical products include our NovaSure Endometrial Ablation System and our MyoSure Hysteroscopic
Tissue Removal System. The NovaSure system involves a trans-cervical procedure for the treatment of abnormal
uterine bleeding. The MyoSure system is a tissue removal device that is designed to provide incision-less removal of
fibroids, polyps, and other pathology within the uterus.

Our Skeletal Health segment offers Discovery and Horizon X-ray bone densitometers that assess the bone density of
fracture sites; and mini C-arm imaging systems that assist in performing minimally invasive surgical procedures on a
patient's extremities, such as the hand, wrist, knee, foot, and ankle.

We were incorporated in Massachusetts in October 1985 and reincorporated in Delaware in March 1990. Our
principal executive offices are located at 250 Campus Drive, Marlborough, MA 01752 and our telephone number is
(508) 263-2900. Our Internet address is www.hologic.com. Information on our website does not constitute part of this
prospectus.

References in this prospectus to “Hologic,” “we,” “us” and “our” and all similar references are to Hologic, Inc. and its
consolidated subsidiaries, unless otherwise stated or the context otherwise requires.

¢
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USE OF PROCEEDS

We intend to use the net proceeds from the sales of securities for general corporate purposes, unless we state otherwise
in a prospectus supplement. If we decide to use the net proceeds from a particular offering of securities for a specific
purpose, we will describe that purpose in the applicable prospectus supplement.

RATIO OF EARNINGS TO FIXED CHARGES

The following table shows the ratio of earnings to fixed charges on a historical basis for each of the periods indicated.
We had no preferred stock outstanding for the periods presented in the table. Accordingly, the ratio of combined fixed
charges and preference dividends to earnings is the same as the ratio of earnings to fixed charges.

Fiscal Year Ended
September 24, September 26, September 27, September 28, September 29,
2016 2015 2014 2013 2012

Ratio of earnings to fixed charges (a) 3.60 1.84 1.21 — —

For the purpose of calculating the ratio of earnings to fixed charges, earnings consist of net income (loss) before
provision for income taxes plus our fixed charges. Fixed charges consist of interest expense, amortization of debt
discount and debt issuance costs and an estimate of the interest portion of rental expense. Interest expense recorded on
uncertain tax positions has been recorded in the provision for income taxes and therefore has been excluded from the
calculation.

In fiscal 2013 and 2012, we incurred losses from pre-tax continuing operations, and as a result, our earnings were
insufficient to cover our fixed charges by $1.19 billion and $61.5 million, respectively.

(a)
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DESCRIPTION OF CAPITAL STOCK

This section summarizes certain information regarding our capital stock. The following description is only a summary
and does not purport to be complete and is qualified by reference to our certificate of incorporation, as amended and
our amended and restated bylaws.

Authorized Capital Stock

As of date of this prospectus, we have 751,622,685 shares of capital stock authorized under our certificate of
incorporation, consisting of 750,000,000 shares of common stock, par value $0.01 per share, and 1,622,685 shares of
preferred stock, par value $0.01 per share.

The authorized shares of common stock and preferred stock are available for issuance without further action by our
stockholders, unless such action is required by applicable law or the rules of any stock exchange or automated
quotation system on which our securities may be listed or traded. If the approval of our stockholders is not so
required, our board of directors may determine not to seek stockholder approval.

Common Stock

As of November 11, 2016, we had 278,215,876 shares of common stock outstanding. All of the outstanding shares of
our common stock are fully paid and non-assessable.

Each share of common stock entitles the holder of record thereof to one vote on all matters to be voted on by
stockholders. Our common stockholders do not have cumulative voting rights in the election of directors.

Our common stockholders are entitled to receive dividends, if any, as declared by our board of directors from legally
available funds. The terms of any outstanding shares of preferred stock may provide that dividends may not be paid on
common stock unless all accrued dividends on preferred stock, if any, have been paid or declared and set aside. In the
event of our liquidation, dissolution or winding up, the holders of our common stock are entitled to share ratably in all
assets available for distribution to the stockholders, subject to prior distribution rights of our preferred stock, if any,
then outstanding. Our common stock has no preemptive or other subscription rights, and there are no conversion rights
or redemption or sinking fund provisions with respect to such shares.

Preferred Stock

As of November 11, 2016, we had no shares of preferred stock outstanding.

Our board of directors, without further stockholder approval (except as may be required by applicable law or the rules
of any stock exchange or automated quotation system on which our securities may be listed or traded) has the
authority to issue up to 1,622,685 shares of preferred stock in one or more series and to fix the rights, preferences,
privileges and restrictions thereof, including, without limitation:
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