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PROSPECTUS SUPPLEMENT

(To Prospectus Dated January 29, 1999)

$100,000,000

5.30% Senior Notes due 2015

The notes will bear interest at the rate of 5.30% per year. Interest on the notes is payable on April 1 and October 1 of each year, beginning on
October 1, 2003. The notes will mature on April 1, 2015. We may redeem some or all of the notes at any time at the redemption price described
under �Description of Notes�Optional Redemption.�

The notes will be senior unsecured obligations of our company and will rank equally with all of our other unsecured and unsubordinated
indebtedness.

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

Per Senior Note Total

Public Offering Price 99.911% $ 99,911,000
Underwriting Discount 0.675% $ 675,000
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Proceeds to Coca-Cola Bottling Co. Consolidated (before expenses) 99.236% $ 99,236,000

Interest on the notes will accrue from March 27, 2003 to the date of delivery.

The underwriters expect to deliver the notes in book-entry form only through The Depository Trust Company on or about March 27, 2003.

Joint Book-Running Managers

Salomon Smith Barney                                         Wachovia Securities

SunTrust Robinson Humphrey                          Fleet Securities, Inc.

March 21, 2003
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not authorized anyone to provide you with different information. We are not making an offer of these securities in
any state where the offer is not permitted. You should not assume that the information contained in this prospectus supplement or the
accompanying prospectus is accurate as of any date other than the date on the front of this prospectus supplement or the accompanying
prospectus.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents we incorporate by reference into this prospectus supplement and
the accompanying prospectus contain certain forward-looking statements that reflect management�s outlook for future periods. These statements
and expectations are based on the currently available competitive, financial and economic data, along with our operating plans, and are subject to
future events and uncertainties that may cause actual future activities and results of operations to be materially different from those suggested or
described in such statements. The events or uncertainties that could adversely affect future periods include the following:

� lower than expected net pricing of our products resulting from increased marketplace competition;

� changes in how significant customers market our products;

� our inability to meet performance requirements for expected levels of marketing funding support payments from The Coca-Cola
Company or other beverage companies;

� reduced marketing and advertising spending by The Coca-Cola Company or other beverage companies;

� our inability to meet requirements under bottling contracts;

� the inability of our aluminum can or PET bottle suppliers to meet our demand;

� material changes from expectations in the cost of raw materials, including the cost of oil and oil-based products;

� higher than expected fuel prices, insurance premiums or health care costs;

� lower than anticipated returns on pension plan assets;

� our inability to meet performance projections in acquired bottling territories;

� acquisitions, dispositions or asset swaps, including our possible acquisition of all or a portion of The Coca-Cola Company�s
remaining interest in Piedmont Coca-Cola Bottling Partnership;

� terrorist attacks, war or other civil disturbances that could lead to economic instability and adversely affect our business;

� unfavorable interest rate fluctuations; and
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� changes in financial markets.

You are cautioned that any such statements are not guarantees of future performance. Should one or more of these risks or uncertainties
materialize, or should our underlying assumptions prove incorrect, actual results may vary from those expected, estimated or projected. Our
forward-looking statements speak only as of the date on which they are made and we do not undertake any obligation to update any
forward-looking statement to reflect events or circumstances after the date of the statement. If we do update or correct one or more of these
statements, you should not conclude that we will make additional updates or corrections.

S-3
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SUMMARY

The following is a summary and does not contain all of the information that may be important to you. You should read this prospectus
supplement and the accompanying prospectus, as well as the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus, before deciding to purchase any notes.

Coca-Cola Bottling Co. Consolidated

We produce, market and distribute carbonated and noncarbonated beverages, primarily products of The Coca-Cola Company. We are the second
largest bottler of Coca-Cola products in the United States. In our soft drink operations, we hold bottling contracts under which we produce and
market, in certain geographic regions, carbonated soft drink products of The Coca-Cola Company, including Coca-Cola classic, caffeine free
Coca-Cola classic, Vanilla Coke, diet Coke, diet Vanilla Coke, diet Coke with lemon, caffeine free diet Coke, Cherry Coke, diet Cherry Coke,
TAB, Sprite, diet Sprite, Fanta flavors, Seagrams� products, Mello Yello, diet Mello Yello, Mello Yello Cherry, Mr. PiBB, Fruitopia, Barq�s Root
Beer, diet Barq�s Root Beer, Fresca, Minute Maid Lemonade, Minute Maid orange and diet Minute Maid orange sodas.

We also distribute and market other products of The Coca-Cola Company, including POWERade, Dasani water and Minute Maid Juices To Go,
in certain of our markets. We produce and distribute Dr Pepper in some of our markets. We also distribute and market various other beverages,
including Sundrop, in one or more of our markets under agreements with the company that manufactures the concentrate for those beverages. In
addition, we also produce soft drinks for other Coca-Cola bottlers.

Our principal soft drink is Coca-Cola classic. During the last three fiscal years, sales of products under the Coca-Cola trademark have accounted
for more than half of our soft drink sales. In total, the products of The Coca-Cola Company accounted for approximately 90% of our net sales
during 2001.

Our contracts with The Coca-Cola Company entitle us to produce and market The Coca-Cola Company�s soft drinks in bottles, cans and
five-gallon, pressurized, pre-mix containers. We are one of many companies holding such contracts, but we have the exclusive right to distribute
certain Coca-Cola trademark beverages for sale in our bottling territories. We have similar arrangements with Cadbury Schweppes.

Our soft drink products are sold and distributed directly by our employees to retail stores and other outlets, including food markets, institutional
accounts and vending machine outlets. During 2001, approximately 78% of our physical case volume was in the take-home channel through
supermarkets, convenience stores, drug stores and other retail outlets. The remaining volume was in the cold drink channel, primarily through
dispensing machines owned either by us, retail outlets or third-party vending companies.

We were incorporated in 1980 and our predecessors have been in the soft drink manufacturing and distribution business since 1902. We have
grown significantly since 1984, when our bottling territory was concentrated in North Carolina and we had approximately $130 million of net
sales. Since then, we have completed a series of acquisitions that significantly expanded our bottling territory and helped us to increase our net
sales to approximately $1.02 billion in 2001. We now hold bottling rights from The Coca-Cola Company and other beverage companies
covering the majority of central, northern and western North Carolina and portions of Alabama, Florida, Georgia, Kentucky, Mississippi,
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Pennsylvania, South Carolina, Tennessee, Virginia and West Virginia.

In 1993, along with The Coca-Cola Company, we formed Piedmont Coca-Cola Bottling Partnership (�Piedmont�). Piedmont distributes and
markets the product offerings listed above in portions of North Carolina and South Carolina. We currently provide a portion of the finished
product requirements for Piedmont at cost and
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receive a fee for managing Piedmont�s operations under a management agreement. Initially, we and The Coca-Cola Company each owned a 50%
interest in Piedmont. On January 2, 2002, we purchased a 4.651% interest in Piedmont from The Coca-Cola Company for $10 million, so that
we now own a 54.651% interest in Piedmont. As a result of the purchase, the results of operations, financial position and cash flows of Piedmont
are consolidated with ours beginning in fiscal year 2002. See �Recent Developments� below.

The Coca-Cola Company currently owns approximately 27.5% of our common stock and Class B common stock on a combined basis,
representing approximately 21.8% of the combined voting power of all classes of our stock. The Coca-Cola Company, J. Frank Harrison, III and
Reid M. Henson are parties to a Voting Agreement pursuant to which Messrs. Harrison, III and Henson agreed to vote their shares of our
common stock and Class B common stock for a nominee of The Coca-Cola Company for election to our Board of Directors. The Coca-Cola
Company granted an irrevocable proxy with respect to all shares of our common stock and Class B common stock owned by The Coca-Cola
Company to Mr. Harrison, III for life. As a result of the irrevocable proxy, Mr. Harrison, III and entities controlled by him control approximately
91.4% of the combined voting power of all classes of our stock.

Our principal executive offices are located at 4100 Coca-Cola Plaza, Charlotte, North Carolina 28211 and our telephone number is (704)
557-4400.

Recent Developments

In a filing with the Securities and Exchange Commission on February 25, 2003, The Coca-Cola Company indicated that it had received
management approval to begin negotiating definitive documents relating to the sale to us of half of The Coca-Cola Company�s remaining interest
in Piedmont. On March 5, 2003, our Board of Directors approved the purchase of a 22.68% interest in Piedmont, representing one-half of The
Coca-Cola Company�s remaining interest in Piedmont, for approximately $53.5 million. Closing of the transaction is subject to completion of a
definitive purchase agreement. This transaction, which we anticipate to close on March 31, 2003, would increase our ownership interest in
Piedmont from 54.651% to 77.331%.

On February 27, 2003, we announced our full year results for 2002. We earned $22.8 million in 2002, representing a $13.4 million improvement
over net income of $9.5 million in 2001 on an actual basis. Net income in 2002 reflects a $12.6 million pre-tax reduction in amortization
expense associated with the adoption of SFAS No. 142 and net income in 2001 benefited from a favorable income tax settlement. Excluding the
tax settlement in 2001 and assuming SFAS No. 142 had been in effect during both years, the comparable growth in net income would have been
62%. As of December 29, 2002, our total debt was $807.8 million.

When viewed on a comparable basis as though the results of operations, financial position and cash flows of Piedmont had been consolidated
with ours beginning in fiscal year 2001, and as though the reclassifications required by Emerging Issues Task Force No. 01-09 had been in effect
beginning in fiscal year 2001, our net sales for 2002 increased by 4.8%, from $1.19 billion to $1.25 billion. This increase resulted primarily from
bottle/can volume growth of 3.4% and increased contract sales to other Coca-Cola bottlers. Net pricing was relatively flat for the year, reflecting
a modest price increase on many packages offset by strategic price decreases in certain channels and a shift in package mix toward the popular
Fridgepack� twelve-pack can package. For the fourth quarter of 2002, volume and net sales were down by approximately 3% and 1%,
respectively, reflecting abnormally cold and wet weather. Most notably, a December ice storm resulted in a multi-day loss of power to over one
million households and businesses in our North Carolina and South Carolina franchise territories negatively impacting volume, particularly in
the highest margin cold drink and immediate consumption channels. Fourth quarter net income benefited from a reversal of accrued retirement
benefits for our former Chairman, the late J. Frank Harrison, Jr., and was negatively impacted by the cost of early termination of debt. The
retired debt was refinanced with a portion of the proceeds from our November 2002 issuance of $150 million of 5.00% Senior Notes due 2012.
The net effect of these two items was an increase in net income of approximately $1 million in the fourth quarter of 2002.
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The Offering

Issuer Coca-Cola Bottling Co. Consolidated.

Securities Offered $100,000,000 aggregate principal amount of 5.30% Senior Notes due 2015.

Maturity April 1, 2015.

Interest Interest will accrue on the notes from March 27, 2003 and will be payable on April 1 and
October 1 of each year, beginning October 1, 2003.

Ranking The notes will be senior unsecured obligations of our company and will rank equally with all of
our other unsecured and unsubordinated indebtedness. As of December 29, 2002, we had
approximately $807.8 million of indebtedness outstanding on a consolidated basis, all of which
would rank equally with the notes offered hereby.

Optional Redemption We may redeem the notes at any time at our option, in whole or in part, at a redemption price
equal to the greater of:

� 100% of the principal amount of the notes to be redeemed; and

� the sum of the present values of the remaining scheduled payments of principal and
interest on the notes being redeemed from the redemption date to the maturity date
discounted to the date of the redemption on a semi-annual basis (assuming a 360-day
year consisting of twelve 30-day months) at a discount rate equal to the Treasury
Rate plus 20 basis points.

We will also pay the accrued and unpaid interest on the notes to the redemption date.

Use of Proceeds We intend to use the net proceeds of the offering to purchase an additional 22.68% interest in
Piedmont, representing one-half of The Cola-Cola Company�s remaining interest in Piedmont,
and to repay outstanding indebtedness. See �Use of Proceeds� for more information.

Restrictive Covenants The Indenture governing the notes contains a limitation on our ability to incur or guarantee
indebtedness that is secured by a mortgage on any of our principal properties in certain
circumstances. The Indenture also limits our ability to conduct certain sale and leaseback
transactions with respect to our principal properties. See �Description of Debt Securities�Certain
Covenants of the Company� in the accompanying prospectus for more information.

Trustee Citibank, N.A.
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USE OF PROCEEDS

We estimate that the net proceeds that we will receive from this offering (after deducting the underwriting discount and our estimated offering
expenses) will be approximately $99.2 million. We intend to use approximately $53.5 million of this amount to purchase one-half of The
Cola-Cola Company�s remaining interest in Piedmont. We are currently negotiating with The Coca-Cola Company the definitive documentation
for this transaction, which we expect to close on March 31, 2003.

We intend to use the balance of the net proceeds, or $45.7 million, to repay borrowings under our term loan facility. The total principal amount
outstanding under our term loan facility is $170 million, half of which is due in each of July 2004 and July 2005. Our term loan facility bears
interest at a floating rate of LIBOR plus 0.45% (which floating rate was equal to 1.95% at December 29, 2002). If our acquisition of one-half of
The Coca-Cola Company�s remaining interest in Piedmont does not close, we will repay borrowings under our term loan facility by an additional
amount of approximately $53.5 million.

RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratios of earnings to fixed charges for the periods indicated are as follows:

Nine Months Ended Fiscal Year(1)

September 29,

2002

September 30,

2001 2001 2000 1999 1998 1997

Ratio of Earnings to Fixed
Charges 2.23x 1.32x 1.21x 1.15x 1.08x 1.42x 1.49x

(1) Our fiscal year ends on the Sunday nearest December 31. All years presented are 52-week years, except for 1998, which was a 53-week
year.

For purposes of computing this ratio, (a) �earnings� consists of income from continuing operations before income taxes and minority interest plus
fixed charges and (b) �fixed charges� consists of interest expensed; the amortized premiums, discounts and capitalized expenses related to
indebtedness; and the estimated interest portion of our rental expense. We estimate that the interest portion of the rental expense approximates
one-third of such expense.

S-7
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CAPITALIZATION

The following table sets forth our cash and cash equivalents, short-term debt (including current maturities of long-term debt), long-term debt
(less current maturities), capital lease obligations, minority interest in subsidiaries, total shareholders� equity and total capitalization as of
September 29, 2002: (i) on an actual basis, (ii) as adjusted to give effect to the sale on November 21, 2002 of $150,000,000 in aggregate
principal amount of 5.00% Senior Notes due 2012 and the application of the net proceeds thereof to repay short-term debt and (iii) as further
adjusted to give effect to the sale of $150,000,000 in aggregate principal amount of 5.00% Senior Notes due 2012 and the application of the net
proceeds thereof and to give effect to the sale of the notes offered hereby and the application of the net proceeds as described under �Use of
Proceeds.� This table should be read in conjunction with our consolidated financial statements and related notes and the other financial
information incorporated by reference into this prospectus supplement.

As of September 29, 2002

Actual As Adjusted

As Further

Adjusted

(dollars in millions)
Cash and Cash Equivalents $ 8.3 $ 8.3 $ 8.3

Short-Term Debt:
Term loan agreement $ 97.5 $ �  $ �  
Revolving credit 50.0 0.4 0.4
Lines of credit 7.2 7.2 7.2

Total Short-Term Debt $ 154.7 $ 7.6 $ 7.6

Long-Term Debt:
Term loan agreement $ 170.0 $ 170.0 $ 124.3
6.85% debentures due 2007 100.0 100.0 100.0
7.20% debentures due 2009 100.0 100.0 100.0
6.38% debentures due 2009 250.0 250.0 250.0
5.00% senior notes due 2012 �  150.0 150.0
Notes being offered hereby �  �    100.0
Other debt 0.1 0.1 0.1

Total Long-Term Debt 620.1 770.1 824.4

Capital Lease Obligations 45.6 45.6 45.6

Minority Interest in Subsidiaries 62.3 62.3 31.1

Shareholders� Equity:
Common Stock, $1 par value 9.6 9.6 9.6
Class B common stock, $1 par value 3.0 3.0 3.0
Class C common stock, $1 par value �  �  �  
Capital in excess of par value 94.2 94.2 94.2
Retained earnings 9.2 9.2 9.2
Accumulated other comprehensive loss (12.1) (12.1) (12.1)
Less: treasury stock (61.2) (61.2) (61.2)
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Total Shareholders� Equity 42.7 42.7 42.7

Total Capitalization $ 770.7 $ 920.7 $ 943.8
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DESCRIPTION OF NOTES

This description of the particular terms of the notes supplements and replaces (if inconsistent with) the description of the general terms and
provisions of the Debt Securities under the caption �Description of Debt Securities� in the accompanying prospectus. Capitalized terms used in
this prospectus supplement that are not otherwise defined shall have the meanings ascribed to them in the accompanying prospectus.

General

The notes will constitute a series of Debt Securities and will be issued under the Indenture as described in the accompanying prospectus.

The notes will mature on April 1, 2015 and will bear interest from March 27, 2003 at the rate of 5.30% per annum, payable semiannually in
arrears on April 1 and October 1 of each year, commencing on October 1, 2003. Interest on the notes will be payable to the persons in whose
names such notes are registered at the close of business on the applicable preceding March 15 and September 15. Interest payable on the notes
will be calculated on the basis of a 360-day year consisting of twelve 30-day months.

Ranking

The notes will be senior unsecured obligations of our company, ranking equally with our other unsecured and unsubordinated obligations. The
notes will be effectively subordinated to all liabilities of our subsidiaries, including trade payables. Since we conduct many of our operations
through our subsidiaries, our right to participate in any distribution of the assets of a subsidiary when it winds up its business is subject to the
prior claims of the creditors of the subsidiary. This means that that your right as a holder of our notes will also be subject to the prior claims of
these creditors if a subsidiary liquidates or reorganizes or otherwise winds up its business. Unless we are considered a creditor of the subsidiary,
your claims will not be recognized ahead of these creditors. As of December 29, 2002, we had approximately $807.8 million of debt outstanding
on a consolidated basis, all of which would rank equally with the notes. The Indenture does not limit the incurrence of unsecured debt by us or
our subsidiaries. The notes will be effectively subordinated to any of our secured debt to the extent of the value of the assets securing such debt.
The Indenture permits, subject to certain limitations, us and our Restricted Subsidiaries (as defined in the Indenture) to incur secured debt.

The notes are originally being issued in the aggregate principal amount of $100,000,000. We may from time to time, without giving notice to or
seeking the consent of the holders of the notes, issue notes having the same ranking and the same interest rate, maturity and other terms as the
notes issued in this offering. Any additional securities having such similar terms, together with the notes being offered hereby, will constitute a
single series of securities under the Indenture.

Sinking Fund

There will be no sinking fund.
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Optional Redemption

The notes will be redeemable, as a whole or in part, at any time at our option, at a redemption price equal to the greater of:

� 100% of the principal amount of the notes to be redeemed; and

� the sum of the present values of the remaining scheduled payments of principal and interest on the notes being redeemed from the
redemption date to the maturity date discounted on the date of redemption on a semi-annual basis (assuming a 360-day year consisting
of twelve 30-day months), at a rate equal to the sum of the Treasury Rate (as defined below) plus 20 basis points.

We will also pay the accrued and unpaid interest on the notes to the redemption date.

S-9
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Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of the notes to be
redeemed.

Meaning of Terms.    The following terms are relevant to the determination of the redemption price if any of the notes are redeemed:

�Comparable Treasury Issue� means the United States Treasury security selected by a Reference Treasury Dealer as having a maturity comparable
to the remaining term of the notes that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing
new issues of corporate debt securities of comparable maturity to the remaining term of the notes.

�Comparable Treasury Price� means, with respect to any redemption date:

� the average of the Reference Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest such
Reference Treasury Dealer Quotations;

� if the trustee obtains fewer than three such Reference Treasury Date Quotations, the average of all such quotations; or

� if only one Reference Treasury Dealer Quotation is received, such quotation.

�Reference Treasury Dealer� means

� Salomon Smith Barney Inc. or Wachovia Securities, Inc. (or their respective affiliates which are Primary Treasury Dealers) and their
respective successors; provided, however, that if either of the foregoing shall cease to be a primary U.S. Government securities dealer
in New York City (a �Primary Treasury Dealer�), we will substitute therefor another Primary Treasury Dealer; and

� any other Primary Treasury Dealer(s) selected by us.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the trustee by such Reference Treasury Dealer at 3:30 p.m., New York City time, on the third business day
preceding such redemption date.

�Treasury Rate� means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent yield to maturity of the
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.
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On and after the redemption date, interest will cease to accrue on the notes or any portion of the notes called for redemption (unless we default in
the payment of the redemption price and accrued interest). On or before the redemption date, we will deposit with a paying agent (or the trustee)
money sufficient to pay the redemption price and accrued interest on the notes to be redeemed on such date. If less than all the notes are to be
redeemed, the notes to be redeemed shall be selected by the trustee by such method as the trustee shall deem fair and appropriate.

Trustee

Citibank, N.A., the trustee under the Indenture, has normal commercial banking relationships with our company. We maintain banking
relationships in the ordinary course of business from time to time with affiliates of the trustee. In addition, Salomon Smith Barney Inc., an
affiliate of the trustee, is one of the underwriters of the notes offered hereby.

Defeasance

The notes are subject to the defeasance provisions described in the accompanying prospectus.
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Book-Entry; Delivery and Form

The notes will be issued only in fully registered form, without coupons, in denominations of $1,000 and integral multiples of $1,000. The notes
will be issued in book-entry form. The notes will be represented by one or more fully registered global securities registered in the name of a
nominee of the depositary. Except as set forth in the accompanying prospectus under �Description of Debt Securities � Global Securities,�
book-entry notes will not be issuable in certificate form.

Each global security will be deposited with, or on behalf of, the depositary and registered in the name of the depositary or its nominee. Your
beneficial interest in a note will be shown on, and transfers of beneficial interests will be effected only through, records maintained by the
depositary of its participants. Payments of principal of, premium, if any, and interest, if any, on notes will be made by us or our paying agent to
the depositary or its nominee. A description of the depositary arrangements generally applicable to the notes is set forth in the accompanying
prospectus under the caption �Description of the Debt Securities � Global Securities.� The notes will not be issued in definitive form except as
described in the accompanying prospectus.

The Depository Trust Company (�DTC�) will be the initial depositary. DTC has advised us that it is a limited-purpose trust company organized
under New York Banking Law, a �banking organization� within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a �clearing corporation� within the meaning of the New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934, as amended. DTC holds securities that its participants (�Direct Participants�)
deposit with DTC. DTC also facilitates the settlement among Direct Participants of securities transactions, such as transfers and pledges, in
deposited securities through electronic computerized book-entry changes in Direct Participants� accounts, thereby eliminating the need for
physical movement of securities certificates.

Direct Participants include securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is
owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities brokers and dealers, banks, and
trust companies that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (�Indirect
Participants�). The Rules applicable to DTC and its Direct and Indirect Participants are on file with the Securities and Exchange Commission.

S-11
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UNDERWRITING

Salomon Smith Barney Inc. and Wachovia Securities, Inc. are acting as joint book-running managers of the offering and as the representatives of
the underwriters named below.

Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter named
below has agreed to purchase, and we have agreed to sell to that underwriter, the principal amount of notes set forth opposite the underwriter�s
name.

Underwriter
Principal Amount of

notes

Salomon Smith Barney Inc. $ 52,500,000
Wachovia Securities, Inc. 30,000,000
SunTrust Capital Markets, Inc. 12,500,000
Fleet Securities, Inc. 5,000,000

Total $ 100,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this offering are subject to
approval of certain legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the notes if they purchase any
of the notes.

The underwriters propose to offer some of the notes directly to the public at the public offering price set forth on the cover page of this
prospectus supplement and some of the notes to dealers at the public offering price less a concession not to exceed 0.400% of the principal
amount of the notes. The underwriters may allow, and dealers may reallow, a concession not to exceed 0.250% of the principal amount of the
notes on sales to other dealers. After the initial offering of the notes to the public, the representatives may change the public offering price and
concessions.

We expect that delivery of the notes will be made against payment therefor on or about March 27, 2003, which is the fourth business day
following the date hereof. Under Rule 15c6-1 of the Securities Exchange Act of 1934, trades in the secondary market generally are required to
settle in three business days, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes on
the date of this prospectus supplement or the following business day will be required to specify an alternate settlement cycle at the time of any
such trade to prevent failed settlement. Purchasers of notes who wish to trade notes on the date of this prospectus supplement or the following
business day should consult their own advisors.

The notes are a new issue of securities with no established trading market. We presently do not intend to apply for listing of the notes on any
national securities exchange or interdealer quotations system. We have been advised by the underwriters that they intend to make a market in the
notes but the underwriters are not obligated to do so and may discontinue any market making at any time without notice. No assurance can be
given as to the existence or liquidity of any trading market for the notes.
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The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in connection with this offering
(expressed as a percentage of the principal amount of the notes).

Paid by Coca-Cola

Bottling Co. Consolidated

          Per note 0.675%

In connection with the offering, Salomon Smith Barney, on behalf of the underwriters, may purchase and sell notes in the open market. These
transactions may include over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of
notes in excess of the principal amount of notes to be purchased by the underwriters in the offering, which creates a syndicate short position.
Syndicate covering transactions involve purchases of the notes in the open market after the distribution has been completed in order to cover
syndicate short positions. Stabilizing transactions consist of certain bids or purchases of notes made for the purpose of preventing or retarding a
decline in the market price of the notes while the offering is in progress.
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The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member
when Salomon Smith Barney, in covering syndicate short positions or making stabilizing purchases, repurchases notes originally sold by that
syndicate member.

Any of these activities may have the effect of preventing or retarding a decline in the market price of the notes. They may also cause the price of
the notes to be higher than the price that otherwise would exist in the open market in the absence of these transactions. The underwriters may
conduct these transactions in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may
discontinue them at any time.

We estimate that our total expenses for this offering will be $70,000.

The underwriters and their affiliates have provided various investment and commercial banking services for us from time to time for which they
have received customary fees and expenses, including participating as lenders in our current revolving credit facility. In addition, Salomon Smith
Barney Inc. and one of its affiliates serve as Lead Arranger and Administrative Agent, respectively, and Wachovia Securities, Inc. and one of its
affiliates serve as Joint Lead Arranger and Syndication Agent, respectively, under our current revolving credit facility. The underwriters and
their affiliates may, from time to time, engage in transactions with and perform services for us in the ordinary course of their business. Because
more than 10% of the net proceeds of the offering will be used to repay indebtedness that we owe to affiliates of Wachovia Securities, Inc.,
SunTrust Capital Markets, Inc. and Fleet Securities, Inc. under our current term loan facility, the offering is being made in accordance with Rule
2710(c)(8) of the Conduct Rules of the National Association of Securities Dealers, Inc.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, or to contribute to
payments that the underwriters may be required to make because of any of those liabilities.

LEGAL MATTERS

The validity of the notes will be passed upon for us by Kennedy Covington Lobdell & Hickman, L.L.P., Charlotte, North Carolina. Certain legal
matters relating to the notes will be passed upon for the underwriters by Mayer, Brown, Rowe & Maw, Chicago, Illinois. Henry W. Flint, a
partner in Kennedy Covington Lobdell & Hickman, L.L.P., serves as our Secretary.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the SEC. You may read and copy any document we file with the SEC at
the SEC�s Public Reference Room at 450 Fifth Street, N.W., Room 1200, Washington, D.C. 20549. You may obtain further information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to the public over the
Internet at the SEC�s web site at http://www.sec.gov. You may find additional information about us at our web site at
http://www.cokeconsolidated.com. The information on our web site is not a part of this prospectus supplement or the accompanying prospectus.
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The SEC allows us to �incorporate by reference� into this prospectus supplement and the accompanying prospectus the information we file with
the SEC, which means that we can disclose important information to you by referring you to those documents. Any information referenced this
way is considered to be part of this prospectus supplement and the accompanying prospectus, and any information that we file later with the SEC
will automatically update and supersede this information. We incorporate by reference the following documents that we have filed with the SEC
and any future filings that 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 registration statement to which this prospectus supplement relates and until we complete our sale of the securities to the public:

� Our Annual Report on Form 10-K for the year ended December 30, 2001;

� Our Quarterly Reports on Form 10-Q for the quarters ended March 29, June 30, and September 29, 2002; and

� Our Current Reports on Form 8-K, filed on January 14, May 3, May 14, July 26, October 30 and November 21, 2002 and March 3 and
March 6, 2003.
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The accompanying prospectus is a part of a registration statement that we have filed with the SEC relating to the notes. As permitted by SEC
rules, the accompanying prospectus does not contain all of the information included in the registration statement and the accompanying exhibits
and schedules we file with the SEC. You may refer to the registration statement and the exhibits and schedules for more information about us
and our securities. The registration statement and exhibits and schedules are also available at the SEC�s Public Reference Room or through its
web site. You may obtain a copy of these filings, at no cost, by writing to or telephoning us at the following address:

Coca-Cola Bottling Co. Consolidated

4100 Coca-Cola Plaza

Charlotte, NC 28211

Attention: David V. Singer

Telephone: (704) 557-4400
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Prospectus

Coca-Cola Bottling Co.    

Consolidated

Debt Securities

Preferred Stock

Common Stock

Class C Common Stock

Coca-Cola Bottling Co. Consolidated (the �Company�, which may be referred to herein as �we� or �us�), is a Delaware corporation and is the second
largest Coca-Cola bottler in the United States. The Company�s principal executive offices are located at 1900 Rexford Road, Charlotte, North
Carolina, 28211, Telephone (704) 551-4400. This Prospectus may be used by the Company to offer and sell, together or separately, one or more
of the following types of its securities (collectively, the �Securities�):

� Debt Securities (in one or more series)

� Preferred Stock (in one or more classes or series)

� Common Stock, $1.00 par value per share

� Class C Common Stock, $1.00 par value per share
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These Securities will have an aggregate initial public offering price not to exceed $800,000,000, and will be offered and sold at prices and on
terms to be determined at the time of sale. The specific terms of the Securities for which this Prospectus is being delivered (the �Offered
Securities�) will be set forth in an accompanying supplement to this Prospectus (the �Prospectus Supplement�). These terms may include, where
applicable, the initial public offering price of the Offered Securities, the net proceeds to the Company and whether the Offered Securities will be
listed on any securities exchange.

As described in more detail in the Prospectus Supplement, the Securities may be offered through an underwriter or underwriting syndicates
represented by one or more managing underwriters, or through dealers. The Securities may also be sold directly or through agents to investors.
See �PLANOF DISTRIBUTION�.

This Prospectus may not be used to consummate sales of Offered Securities unless accompanied by a Prospectus Supplement.

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

The date of this Prospectus is January 29, 1999.
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ABOUT THIS PROSPECTUS

This Prospectus is part of a Registration Statement that we filed with the Securities and Exchange Commission (the �Commission� or �SEC�)
utilizing a �shelf� registration process. Under this shelf process, we may from time to time over approximately the next two years, sell any
combination of the securities described in this Prospectus in one or more offerings up to a total dollar amount of $800,000,000 or the equivalent
of this amount in foreign currencies or foreign currency units.

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 terms of that offering. The Prospectus Supplement also may add, update
or change information contained in this Prospectus. You should read both this Prospectus and any Prospectus Supplement together with
additional information described under the heading �Where You Can Find More Information About the Company� beginning below on page 2 of
this Prospectus.

You should rely only on the information or representations incorporated by reference or provided in this Prospectus and in the
accompanying Prospectus Supplement. We have not authorized anyone to provide you with different information. You may obtain
copies of the registration statement, or of any document which we have filed as an exhibit to the registration statement or to any other
SEC filing, either from the SEC or from the Chief Financial Officer of the Company as described below. We are not making an offer of
these securities in any state where the offer is not permitted. You should not assume that the information in this Prospectus or in the
accompanying Prospectus Supplement is accurate as of any date other than the dates printed on the front of each such document.

WHERE YOU CAN FIND MORE

INFORMATION ABOUT THE COMPANY

The Company files annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any
document we file at the SEC�s public reference rooms in Washington, D.C., New York, New York and Chicago, Illinois. Please call the SEC at
1-800-SEC-0330 for further information on the public reference rooms. Our SEC filings also are available to the public from the SEC�s
worldwide web site at �http://www.sec.gov.�

The SEC allows us to �incorporate by reference� into this Prospectus the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
Prospectus, and information that we file later with the SEC will automatically update and supersede this information. The �file number� used by
the SEC to identify documents filed by the Company is 0-9286. We incorporate by reference the documents listed below and any future filings
we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934:

(1) the Company�s Annual Report on Form 10-K for the fiscal year ended December 28, 1997;

(2) the Company�s Quarterly Reports on Form 10-Q for the quarterly periods ended March 29, 1998, June 28, 1998 and September 27,
1998; and
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(3) the description of the Company�s Common Stock contained in its registration statement on Form 8-A filed January 29, 1973, as
updated from time to time by the Company�s subsequent filings with the Securities and Exchange Commission.

You may request a copy of these filings, at no cost, by writing or telephoning the Company�s Chief Financial Officer at the following address:

David V. Singer

Vice President and Chief Financial Officer

Coca-Cola Bottling Co. Consolidated

1900 Rexford Road

Charlotte, North Carolina 28211

Telephone: (704) 551-4400

2
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FORWARD-LOOKING STATEMENTS

This Prospectus, including the information incorporated by reference herein, information included in, or incorporated by reference from, future
filings by the Company with the Commission, as well as information contained in written material, press releases and oral statements issued by
or on behalf of the Company, contains, or may contain, certain statements that may be deemed to be �forward-looking statements� within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. Such �forward-looking statements� include information
relating to, among other matters, the Company�s future prospects, developments and business strategies for its operations. These forward-looking
statements are identified by their use of terms and phrases such as �expect�, �estimate�, �project�, �believe�, and similar terms and phrases. Such
forward-looking statements are contained in various sections of this Prospectus and in the documents incorporated herein by reference. These
statements are based on certain assumptions and analyses made by the Company in light of its experience and perception of historical trends,
current conditions, expected future developments and other factors they believe are appropriate under the circumstances, and involve risks and
uncertainties that may cause actual future activities and results of operations to be materially different from that suggested or described in this
Prospectus or in such other documents. These risks include, but are not limited to (A) risks associated with any changes in the historical level of
marketing support which the Company receives from The Coca-Cola Company, (B) risks associated with interruptions in the Company�s
business operations as a result of any failure to adequately correct the Year 2000 computer problem in any systems of the Company or one of its
major suppliers or customers and (C) other risks detailed from time to time in the Company�s filings with the Securities and Exchange
Commission. Investors are cautioned that any such statements are not guarantees of future performance. Should one or more of these risks or
uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary from those expected, estimated or projected.

THE COMPANY

The Company produces, markets and distributes carbonated and noncarbonated beverages, primarily products of The Coca-Cola Company. The
Company has been in the soft drink manufacturing business since 1902. The Company has grown significantly since 1984. During this time
period, the Company has made several acquisitions which have resulted in its becoming the second largest Coca-Cola bottler in the United
States.

At present, the Company (including its subsidiaries and its 50% owned affiliate) holds rights under bottle contracts to produce and market
carbonated soft drinks, primarily products of The Coca-Cola Company, within certain territories in the states of Alabama, Florida, Georgia,
Kentucky, Mississippi, North Carolina, Ohio, Pennsylvania, South Carolina, Tennessee, Virginia and West Virginia. The Company also
produces and distributes certain other brands of soft drinks within such territories. A portion of these soft drink distribution and marketing
operations (primarily in parts of North Carolina and South Carolina) are conducted through Piedmont Coca-Cola Bottling Partnership
(�Piedmont�), a joint venture owned equally by the Company and The Coca-Cola Company through their respective subsidiaries. The Company
sold and contributed certain territories to Piedmont upon its formation. The Company currently provides part of the finished product
requirements for Piedmont and receives a fee for managing Piedmont�s operations under a management agreement.

The Company considers selective acquisitions for additional territories on an ongoing basis. To achieve its goals, the Company may engage in
further purchases of bottling contract rights and entities possessing such rights and other related transactions designed to facilitate such
purchases.

The Company�s principal executive offices are located at 1900 Rexford Road, Charlotte, North Carolina, 28211, and its telephone number is
(704) 551-4400.
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USE OF PROCEEDS

The net proceeds we receive from the sale of Securities offered by this Prospectus and the accompanying Prospectus Supplement will be used
for general corporate purposes. General corporate purposes may include the repayment of debt, investments in or extensions of credit to our
subsidiaries, the financing of future acquisitions or capital expenditures, and working capital. The net proceeds also may be invested temporarily
or applied to repay short-term debt until they are used for their stated purpose. The Company is engaged in an ongoing program of selective
acquisitions for additional territories and regularly evaluates the desirability of making such acquisitions. Except as may be specifically set forth
in the accompanying Prospectus Supplement, the Company has no understandings or agreements with respect to any specific significant
acquisition or investment.
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CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

The consolidated ratios of earnings to fixed charges for the Company are as follows:

Nine Months Ended Fiscal Year Ended 1

Sept. 27, 1998 Sept. 28, 1997 1997 1996 1995 1994 1993

Ratio of Earnings to Fixed Charges 1.57x 1.67x 1.49x 1.54x 1.51x 1.54x 1.59x

1 The Company�s fiscal year ends on the Sunday nearest December 31.

The above ratios have been computed using amounts for the Company, its consolidated subsidiaries and its proportionate share of losses
incurred by its fifty percent (50%) owned affiliate. Earnings available for fixed charges represent earnings before income taxes, extraordinary
items and fixed charges. Fixed charges represent interest incurred plus that portion of rental expense deemed to be the equivalent of interest.

DESCRIPTION OF DEBT SECURITIES

The Debt Securities which the Company may offer under this Prospectus will be issued under an Indenture dated as of July 20, 1994 between the
Company and NationsBank of Georgia, National Association, as Trustee (the �Trustee�), as supplemented and restated by a Supplemental
Indenture dated March 3, 1995 between the Company and the Trustee. All references in this Prospectus and in the accompanying Prospectus
Supplement to the �Indenture� are to the Indenture as so supplemented. By mutual agreement among the parties involved, as of September 15,
1995, Citibank, N.A. succeeded to all of the rights, powers, duties and obligations of NationsBank of Georgia, N.A. as Trustee under the
Indenture. All references in this Prospectus and in the accompanying Prospectus Supplement to the �Trustee� refer to Citibank, N.A. and to any
other entity that subsequently may replace Citibank, N.A. as Trustee under the Indenture.

The following summaries of certain provisions of the Indenture are not complete. These summaries are qualified in their entirety by reference to
the full provisions of the Indenture. The Indenture is filed as an exhibit to the registration statement of which this Prospectus is a part
(Registration Statement File No. 333-71003; the �Registration Statement�). Section references set forth below or in any accompanying
Prospectus Supplement refer to such Sections in the Indenture, which Sections are incorporated herein or therein by reference. Capitalized terms,
unless otherwise defined herein or in any Prospectus Supplement, have the meanings assigned to them in the Indenture. Such definitions are
incorporated herein by reference.

The Debt Securities may be issued from time to time in one or more series. The Prospectus Supplement relating to each such series will describe
the particular terms of that series of Debt Securities.

General
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The Indenture does not limit the aggregate amount of Debt Securities that the Company may issue. We may issue Debt Securities (in one or
more series) up to the principal amount authorized by us from time to time for each such series. The Debt Securities will be unsecured
obligations of the Company and will rank equally and ratably with other unsecured and unsubordinated indebtedness of the Company.

Additional terms to be described in an accompanying Prospectus Supplement for any series of Debt Securities with respect to which this
Prospectus is being delivered (�Offered Debt Securities�) are:

� the title and aggregate principal amount of the Offered Debt Securities;

� whether the Offered Debt Securities will be issued in whole or in part in global form and, if so, the name of the Depositary;

� the issue price or prices for the Offered Debt Securities (expressed as a percentage of their aggregate principal amount);

� the date or dates on which the principal of the Offered Debt Securities is payable;

4
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� the applicable interest rate or rates (if any), and the date or dates from which any such interest will accrue;

� the Interest Payment Dates on which any such interest will be payable and the Regular Record Date with respect thereto;

� any obligation of the Company to redeem or repay the Offered Debt Securities pursuant to sinking fund or similar provisions, or at the
option of a holder of such securities, and the prices and other terms and conditions applicable to any such redemption or repurchase;

� each office or agency for the payment of principal and any premium and interest on the Offered Debt Securities (subject to the terms
of the Indenture as described below under �Payment and Paying Agents�);

� each office or agency where the Offered Debt Securities may be presented for registration of transfer or exchange (subject to the terms
of the Indenture as described below under �Denominations; Registration of Transfers and Exchange�);

� the terms and conditions upon which the Offered Debt Securities may be redeemed, in whole or in part, at the option of the Company,
or repaid at the option of the Holder, prior to Stated Maturity (including, in the case of an Original Issue Discount Security, the
information necessary to determine the amount due upon redemption or repayment);

� whether the Offered Debt Securities will be issuable in any denominations other than $1,000 and any integral multiple thereof;

� the portion of the principal amount of Offered Debt Securities that shall be payable upon declaration of acceleration of maturity (if
other than the principal amount thereof);

� the application, if any, of either or both of the sections of the Indenture relating to defeasance to the Offered Debt Securities; and

� any other terms of the Offered Debt Securities not inconsistent with the provisions of the Indenture.

Some of the Debt Securities may be issued as Original Issue Discount Securities. Original Issue Discount Securities bear no interest or bear
interest at a below-market rate and will be sold at a substantial discount below their stated principal amount. Special federal income tax
considerations applicable to any Debt Securities issued at an original issue discount, including Original Issue Discount Securities, will be
described in the accompanying Prospectus Supplement relating thereto. Persons considering the purchase, ownership or disposition of any
Original Issue Discount Securities should consult their own tax advisors concerning the United States Federal income tax consequences to them
with regard to such purchase, ownership or disposition in light of their particular situations, as well as any consequences arising under the laws
of any other taxing jurisdiction.

Denominations; Registration of Transfers and Exchange
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Debt Securities of a given series will be issued only in fully registered form without coupons in denominations of $1,000 and integral multiples
thereof, unless otherwise specified in the related Prospectus Supplement. (Section 302)

Debt Securities may be presented for registration of transfer or for exchange (duly endorsed or accompanied by a written instrument of transfer
duly executed), at the office of the Security Registrar or at the office of any transfer agent designated by the Company for any series of Debt
Securities and referred to in the applicable Prospectus Supplement. Such transfer or exchange will be made without service charge and upon
payment of any taxes and other governmental charges as described in the Indenture. The Trustee is the initial Security Registrar. (Section 305) If
a Prospectus Supplement states that the Company has designated any transfer agents (in addition to the Security Registrar) with respect to any
series of Debt Securities, we may at any time rescind the designation of such transfer agent(s) or approve a change in the location through which
such transfer agent(s) act. The Company, however, will be required to maintain a transfer agent in each place where principal and any premium
and interest in respect of any such series are payable. The Company may at any time designate additional transfer agents with respect to any
series of Debt Securities. (Section 1002)

If we redeem Debt Securities of any series, the Company will not be required to (A) issue, register the transfer of or exchange Debt Securities of
such series during a period beginning at the opening of business 15 days before the mailing of the applicable notice of redemption and ending at
the close of business on the day of such mailing, or (B) register the transfer of or exchange any Debt Security, or portion thereof, called for
redemption, except the unredeemed portion of any Debt Security being redeemed in part. (Section 305)

5
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Payment and Paying Agents

Payment of principal of and any premium and interest on Debt Securities will be made at the office of a Paying Agent or Paying Agents
designated by the Company from time to time. We also may elect to pay interest by check mailed to the address of the Person entitled thereto as
such address appears in the Security Register. The Company will pay any interest due on Debt Securities on any interest payment date to the
Person in whose name such Debt Security is registered at the close of business on the Regular Record Date for such interest. (Section 307)

The principal office of the Paying Agent will be designated as the Company�s Paying Agent for payments with respect to Debt Securities. Any
other Paying Agents initially designated by the Company for the Debt Securities will be named in an applicable Prospectus Supplement. The
Company may at any time designate additional Paying Agents or rescind the designation of any Paying Agent or approve a change in the office
through which any Paying Agent acts, except that we will be required to maintain a Paying Agent in each place where principal and any
premium or interest in respect of such series of Debt Securities are payable. (Section 1002)

All moneys paid by the Company to the Trustee or a Paying Agent for the payment of principal of and any premium or interest on any Debt
Security which remain unclaimed for two years after such amounts have become due and payable may be paid to the Company. Thereafter, the
holder of such Debt Security, as a general unsecured creditor, may look only to the Company for payment of such amounts. (Section 1003)

Global Securities

The Debt Securities of any series may be issued in the form of one or more fully registered securities in global form (a �Global Security�). Any
such Global Security will be deposited with, or on behalf of, a depositary (the �Depositary�) identified in the Prospectus Supplement relating to
such series. Such Global Securities will be issued in a denomination or aggregate denominations in an amount equal to the aggregate principal
amount of all outstanding Debt Securities of the series represented by such Global Security or Securities. Unless and until it is exchanged in
whole or in part for Debt Securities in definitive registered form, a Global Security may not be transferred except as a whole by the Depositary
for such Global Security to (A) a nominee of such Depositary (or between such nominees) or (B) to a successor of such Depositary or a nominee
of such Depositary. (Section 305)

The specific terms of the depositary arrangement with respect to a series of Debt Securities will be described in the Prospectus Supplement
relating to such series. The Company anticipates that the following provisions will apply to all depositary arrangements.

Upon the issuance of a Global Security, and the deposit of such Global Security with or on behalf of the applicable Depositary, such Depositary
will credit, on its book-entry registration and transfer system, the respective principal amounts of the individual Debt Securities represented by
such Global Security to the accounts of institutions that have accounts with such Depositary or its nominees (�participants�). Such account will be
designated (A) by the underwriters or agents for such Debt Securities or (B) by the Company, if such Debt Securities are offered and sold
directly by the Company. Ownership of beneficial interests in such Global Security will be limited to participants or Persons that may hold
interests through participants. The beneficial interests of participants in such Global Security will be shown on, and the transfer of such
ownership interest will be effected only through, records maintained by the Depositary or its nominee for such Global Security. The ownership
of beneficial interests in such Global Security by Persons that hold through participants will be shown on, and the transfer of that ownership
interest will be effected only through, records maintained by such participant. The laws of some states require that certain purchasers of
securities take physical delivery of such securities in definitive form. The limitations imposed by these laws may impair the ability of owners to
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transfer beneficial interests in a Global Security.

So long as the Depositary for a Global Security, or its nominee, is the registered owner or Holder of such Global Security, such Depositary or
such nominee, as the case may be, will be considered the sole owner or Holder of the individual Debt Securities represented by such Global
Security for all purposes under the Indenture. Except as set forth below, owners of beneficial interests in a Global Security will not be entitled to
have any of the individual Debt Securities of the series represented by such Global Security registered in their name, will not receive or be
entitled to receive physical delivery of Debt Securities of such series in definitive form and will not be considered the Holders thereof for any
purposes under the Indenture. Accordingly, each Person owning a beneficial interest in such Global Security must rely on the procedures of the
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Depositary and, if such Person is not a participant, on the procedures of the participant through which such Person owns its interest, to exercise
any rights of a Holder under the Indenture. The Indenture provides that the Depositary may grant proxies and otherwise authorize participants to
give or take any request, demand, authorization, direction, notice, consent, waiver or other action which a Holder is entitled to give or take under
the Indenture. (Section 104) The Company understands that, under existing industry practices, if the Company requests any action of Holders or
if an owner of a beneficial interest in such Global Security desires to give any notice or take any action that a Holder is entitled to give or take
under the Indenture, the Depositary would authorize the participants to give such notice or take such action, and participants would authorize
beneficial owners owning through such participants to give such notice or take such action or would otherwise act upon the instructions of
beneficial owners who own through them.

Principal, premium, if any, and interest payments on individual Debt Securities represented by a Global Security held by a Depositary or its
nominee will be made by us to the Depositary or its nominee, as the case may be, as the registered owner of such Global Security. None of the
Company, the Trustee or any Paying Agent for such Debt Securities will have any responsibility or liability for any aspect of the records of the
Depositary or any nominee or participant relating to, or payments made on account of, beneficial ownership interests in any such Global
Security or Securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests. (Section 308)

The Company understands that, under existing industry practices, the Depositary for a series of Debt Securities or its nominee, upon receipt of
any payment of principal, premium or interest with respect to a definitive Global Security representing any of such Debt Securities, will credit
immediately participants� accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of such
Global Security as shown on the records of the Depositary or its nominee. The Company also expects that payments by participants to owners of
beneficial interests in such Global Security held through such participants will be governed by standing instructions and customary practices, as
is now the case with securities held for the accounts of customers in bearer form or registered in �street name�, and will be the responsibility of
such participants.

If the Depositary for a series of Debt Securities is at any time unwilling or unable to continue as Depositary and a successor Depositary is not
appointed by the Company within 90 days, the Company will issue individual Debt Securities of such series in definitive form in exchange for
the Global Security or Securities representing such series of Debt Securities. In addition, we may at any time and in our sole discretion (subject
to any limitations described in the Prospectus Supplement relating to such Debt Securities) determine not to have the Debt Securities of a series
represented by one or more Global Securities. In such event, the Company will issue individual Debt Securities of such series in definitive form
in exchange for the Global Security or Securities representing such series of Debt Securities. (Section 305)

Further, if we so specify with respect to the Debt Securities of a series, an owner of a beneficial interest in a Global Security representing Debt
Securities of such series may, on terms acceptable to the Company and to the Depositary for such Global Security, receive Debt Securities of
such series in definitive form. In any such instance, an owner of a beneficial interest in a Global Security will be entitled to have Debt Securities
of the series represented by such Global Security equal in principal amount to such beneficial interest registered in such owner�s name and will
be entitled to physical delivery of such Debt Securities in definitive form. Any Debt Securities so issued in definitive form will, except as set
forth in the applicable Prospectus Supplement, be issued in denominations of $1,000 and integral multiples thereof and will be issued in
registered form only without coupons. (Section 305)

Certain Covenants of the Company

Certain Definitions Applicable to Covenants (Section 101):
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� �Subsidiary� of the Company is defined as a corporation more than 50% of the voting stock of which is owned, directly or indirectly, by
the Company and/or one or more Subsidiaries of the Company.

� �Restricted Subsidiary� is defined as a Subsidiary of the Company which (1) owned a Principal Property as of the date of the
Indenture, or (2) acquires a Principal Property after such date from the Company or a Restricted Subsidiary other than for cash equal to
such property�s fair market value as determined by the Board of Directors of the Company, or (3) acquires a Principal Property after
such date by purchase with funds substantially all of which are provided by the Company or a Restricted Subsidiary or with the
proceeds of indebtedness for money borrowed,
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which indebtedness is guaranteed in whole or in part by the Company or a Restricted Subsidiary, or (4) is a party to any contract with
respect to the bottling, canning, packaging or distribution of soft drinks or soft drink products (unless such contract, in the opinion of
the Board of Directors of the Company, is not materially important to the total business conducted by the Company and its
Subsidiaries as an entirety).

� �Principal Property� is defined to mean any bottling, distribution or other facility, together with the land upon which it is erected and
fixtures comprising a part thereof, owned or leased by the Company or any Subsidiary, the gross book value of which (without
deduction of any depreciation reserves) on the date as of which the determination is being made exceeds 3% of Consolidated Net
Tangible Assets (other than any such facility which, in the opinion of the Board of Directors of the Company, is not materially
important to the total business conducted by the Company and its Subsidiaries as an entirety).

� �Attributable Debt� is defined to mean the total net amount of rent required to be paid during the remaining term of certain
leases, discounted at the rate per annum equal to the weighted average interest rate borne by the Debt Securities.

� �Consolidated Net Tangible Assets� is defined to mean the aggregate amount of assets (less applicable reserves and other properly
deductible items) after deducting (1) all current liabilities, and (2) goodwill and like intangibles of the Company and its consolidated
subsidiaries.

Restrictions on Debt

The Company:

(1) will not itself, and will not permit any Restricted Subsidiary to, incur or guarantee any evidence of any indebtedness for money
borrowed (�Debt�) secured by a mortgage, pledge or lien (�Mortgage�) on any Principal Property of the Company or any Restricted
Subsidiary, or on any share of capital stock or Debt of any Restricted Subsidiary, without securing or causing such Restricted
Subsidiary to secure the Debt Securities equally and ratably with (or, at the Company�s option, prior to) such secured Debt, and

(2) will not permit any Restricted Subsidiary to incur or guarantee any unsecured Debt or to issue any preferred stock, in each instance
unless the aggregate amount of (A) all such Debt, (B) the aggregate preferential amount to which such preferred stock would be
entitled on any involuntary distribution of assets and (C) all Attributable Debt of the Company and its Restricted Subsidiaries with
respect to sale and leaseback transactions involving Principal Properties (with the exception of transactions which are excluded as
described in �Restrictions on Sales and Leasebacks� below), would not exceed 10% of Consolidated Net Tangible Assets.

The above restrictions do not apply to any of the following, which will be excluded from Debt in any computation under such restrictions:

� Debt secured by Mortgages on property of, or on any shares of capital stock or Debt of, any corporation, and unsecured Debt of any
corporation, existing at the time such corporation becomes a Restricted Subsidiary,

� Debt secured by Mortgages in favor of the Company or a Restricted Subsidiary and unsecured Debt payable to the Company or a
Restricted Subsidiary,

� Debt secured by Mortgages in favor of governmental bodies to secure progress or advance payments,
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� Debt secured by Mortgages on property, shares of capital stock or Debt existing at the time of acquisition thereof (including
acquisition through merger or consolidation) or incurred within certain time limits to finance the acquisition thereof or construction
thereon,

� unsecured Debt incurred within certain time limits to finance the acquisition of property, shares of capital stock or Debt (other than
shares of capital stock or Debt of the Company) or to finance construction on such property,

� Debt secured by Mortgages securing industrial revenue bonds, or

� any extension, renewal or replacement of any Debt referred to in any of the foregoing exceptions.

In addition, the above restrictions do not apply to any issuance of preferred stock by a Restricted Subsidiary to the Company or another
Restricted Subsidiary, provided that such preferred stock shall not thereafter be transferrable to any person other than the Company or a
Restricted Subsidiary. (Section 1006)
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Restrictions on Sales and Leasebacks

Neither the Company nor any Restricted Subsidiary may enter into any sale and leaseback transaction involving any Principal Property, unless,
after giving effect to such transaction, the aggregate amount of all Attributable Debt of the Company and its Restricted Subsidiaries with respect
to all such transactions plus all Debt to which Section 1006 is applicable (as described in �Restrictions on Debt� above) would not exceed 10% of
Consolidated Net Tangible Assets.

This restriction does not apply to any of the following, which shall be excluded in any computation of Attributable Debt under such restriction,
Attributable Debt with respect to any sale and leaseback transaction if:

� the lease is for a period not in excess of three years, including renewal rights,

� the sale or transfer of the Principal Property is made prior to, at the time of or within a specified period after the later of its acquisition
or construction,

� the lease secures or relates to industrial revenue or pollution control bonds,

� the transaction is between the Company and a Restricted Subsidiary or between Restricted Subsidiaries or

� the Company or a Restricted Subsidiary, within 180 days after the sale or transfer is completed, applies to the retirement of Funded
Debt of the Company or a Restricted Subsidiary ranking on a parity with or senior to the Debt Securities, or to the purchase of other
property which will constitute Principal Property of a value at least equal to the value of the Principal Property leased in such sale and
leaseback transaction, an amount not less than the greater of (A) the net proceeds of the sale of the Principal Property so leased, or (B)
the fair market value of the Principal Property leased. In lieu of applying the proceeds of such sale to the retirement of Funded Debt,
the Company may receive credit for (1) the principal amount of any Debt Securities (or other notes or debentures constituting Funded
Debt of the Company or a Restricted Subsidiary) delivered within such 180-day period to the applicable trustee for retirement and
cancellation, and (b) the principal amount of any other Funded Debt voluntarily retired within such 180-day period. (Section 1007)

Events of Default and Remedies

The Indenture defines an �Event of Default� whenever used therein with respect to Debt Securities of any series as one or more of the following
events:

(1) default in the payment of interest, if any, on Debt Securities of such series for 30 days after becoming due;
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(2) default in the payment of principal of (or premium, if any, on) Debt Securities of such series when due;

(3) default in the deposit of any sinking fund when and as due by the terms of Offered Debt Securities;

(4) default in the performance of any other covenant for 60 days after notice;

(5) certain events of bankruptcy, insolvency or reorganization;

(6) a default under, or the acceleration of the maturity date of, any bond, debenture, note or other evidence of indebtedness of the
Company or any Restricted Subsidiary (other than the Debt Securities of such series) or a default under any indenture or other
instrument under which any such evidence of indebtedness has been issued or by which it is governed and the expiration of any
applicable grace period specified in such evidence of indebtedness, indenture or other instrument, if the aggregate amount of
indebtedness with respect to which such default or acceleration has occurred exceeds $1.0 million; and

(7) any other Event of Default provided with respect to Debt Securities of such series.

If any Event of Default described above shall occur and be continuing, then either the Trustee or the Holders of at least 25% in principal amount
of the outstanding Debt Securities of that series may declare the principal amount (or, if any of the Offered Debt Securities are Original Issue
Discount Securities, such portion of the principal amount of such Debt Securities as may be specified by the terms thereof) of all of the Offered
Debt Securities to be due and payable immediately. (Sections 501 and 502)

The Indenture provides that the Trustee, within 90 days after the occurrence of a default with respect to any series of Debt Securities, shall notify
the Holders of Debt Securities of that series of all uncured defaults known to it (the term default to mean any event specified above which is, or
after notice or lapse of time or both would become, an Event of Default with respect to the Offered Debt Securities). Except, however, in the
case of default in the payment of the principal of (or premium, if any) or interest on any Debt Securities or in the payment of any sinking fund
installment with respect to the Offered Debt Securities, the Trustee is permitted to withhold such notice if it in good faith determines that the
withholding of such notice is in the interest of the Holders of Debt Securities. (Section 602)
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The Company is required annually to furnish the Trustee with a certificate by certain officers of the Company stating whether or not, to the best
of their knowledge, the Company is in default in the fulfillment of its covenants under the Indenture. If there has been a default in the fulfillment
of any such covenant, the certificate must specify the nature and status of each such default. (Section 1005)

The Holders of a majority in principal amount of the outstanding Offered Debt Securities (voting as one class) will have the right, subject to
certain limitations, 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 Offered Debt Securities, and to waive certain defaults. (Sections 512 and 513)

The Indenture provides that, if an Event of Default shall occur and be continuing, the Trustee shall exercise such of its rights and powers under
the Indenture, and use the same degree of care and skill in their exercise, as a prudent man would exercise or use under the circumstances in the
conduct of his own affairs. (Section 601)

Subject to such provisions, the Trustee will be under no obligation to exercise any of its rights or powers under the Indenture at the request or
direction of any of the Holders of Debt Securities, unless such Holders first offer to the Trustee reasonable security or indemnity against the
costs, expenses and liabilities which might be incurred by it in compliance with such request or direction. (Section 603)

Consolidation, Merger and Sale of Assets

The Indenture provides that the Company shall not consolidate with or merge into, or transfer all or substantially all of its assets to, any person
unless:

(1) that person (including the successor corporation) is a corporation organized under the laws of the United States of America or any
State or the District of Columbia;

(2) that person (including the successor corporation) assumes by supplemental Indenture all of the Company�s obligations on Debt
Securities outstanding at that time; and

(3) after giving effect thereto, no Event of Default, and no event which, after notice or lapse of time, would become an Event of Default
shall have occurred and be continuing.

The Indenture further provides that no such consolidation or merger of the Company with or into any other corporation and no conveyance or
transfer of all or substantially all of its property to any person may be made if, as a result thereof, any Principal Property of the Company or any
Restricted Subsidiary would become subject to a Mortgage which is not expressly excluded from the restrictions or permitted by the provisions
of Section 1006 (see �Restrictions on Debt�) unless the Debt Securities are secured equally and ratably with (or, at the Company�s option, prior to)
the Debt secured by such Mortgage by a lien upon such Principal Property. (Section 801)

Defeasance
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The accompanying Prospectus Supplement will state whether any defeasance provision will apply to any Offered Debt Securities which are the
subject thereof.

The Indenture provides, if such provision is made applicable to the Debt Securities of any series pursuant to Section 301 of the Indenture, that
the Company may elect either:

(A) to defease and be discharged from any and all obligations with respect to such Debt Securities (except for the obligation to register
the transfer or exchange of such Debt Securities, to replace temporary or mutilated, destroyed, lost or stolen Debt Securities, to
maintain an office or agency in respect of the Debt Securities and to hold moneys for payment in trust) (�defeasance�) or

(B) to be released from its obligations with respect to such Debt Securities under Sections 501(5), 1006 and 1007 of the Indenture (being
the cross-default provisions described in clause (6) under �Events of Default and Remedies� and the restrictions described under
�Restrictions on Debt� and �Restrictions on Sales and Leasebacks�, respectively) (�covenant defeasance�),

upon the deposit with the Trustee (or other qualifying trustee), in trust for such purpose, of money and/or U.S. Government Obligations which,
through the payment of principal and interest in accordance with their terms, will provide money in an amount sufficient to pay the principal of
(and premium, if any) and interest, if any, on such Debt Securities, and any
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mandatory sinking fund or analogous payments thereon, on the scheduled due dates for such payments. In the case of defeasance, the Holders of
such Debt Securities will be entitled to receive payments in respect of such Debt Securities solely from such trust. Such a trust may only be
established if, among other things, the Company has delivered to the Trustee an opinion of counsel (as specified in the Indenture) to the effect
that the Holders of such Debt Securities will not recognize income, gain or loss for federal income tax purposes as a result of such defeasance or
covenant defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if such defeasance or covenant defeasance had not occurred. Such opinion, in the case of defeasance under clause (A) above, must
refer to and be based upon a ruling of the Internal Revenue Service or a change in applicable federal income tax law occurring after the date of
the Indenture. The accompanying Prospectus Supplement may further describe the provisions, if any, permitting such defeasance or covenant
defeasance with respect to the Debt Securities of a particular series. (Article Thirteen)

Modification

Modification and amendments of the Indenture may be made by the Company and the Trustee, with the consent of the Holders of not less than a
majority in aggregate principal amount of the outstanding Debt Securities issued under the Indenture which are affected by the modification or
amendment (which Holders, in the case of a Global Security, shall be the Depositary appointed therefor), provided that no such modification or
amendment may, without the consent of each Holder of any Debt Security affected thereby:

(1) change the Stated Maturity of the principal of, or any installment of principal of or interest on, such Debt Security;

(2) reduce the principal amount of (or premium, if any) or the interest, if any, on such Debt Security or the principal amount due upon
acceleration of an Original Issue Discount Security;

(3) change the place or currency of payment of principal (or premium, if any) or interest, if any, on such Debt Security;

(4) impair the right to institute suit for the enforcement of any such payment on or with respect to such Debt Security;

(5) reduce the above-stated percentage of Holders of Debt Securities necessary to modify or amend the Indenture; or

(6) modify the foregoing requirements or reduce the percentage of outstanding Debt Securities necessary to waive compliance with
certain provisions of the Indenture or for waiver of certain defaults. (Section 902)

The Trustee

Citibank, N.A., is the Trustee under the Indenture. The Company may maintain deposit accounts and conduct other banking transactions with the
Trustee in the normal course of the Company�s business.

DESCRIPTION OF PREFERRED STOCK
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Under the Company�s Restated Certificate of Incorporation (the �Certificate of Incorporation�), the Company�s Board of Directors (without any
further vote or action by the Company�s stockholders) may authorize the issuance, in one or more series, of up to (A) 50,000 shares of
Convertible Preferred Stock having a par value of $100.00 per share; (B) 50,000 shares of Non-Convertible Preferred Stock having a par value
of $100.00 per share; and (C) 20,000,000 shares of Preferred Stock having a par value of $0.01 per share (collectively, the �Preferred Stock�).
The Board of Directors is authorized to fix the number of shares, the relative powers, preferences and rights, and the qualifications, limitations or
restrictions applicable to each series of Preferred Stock by resolution authorizing the issuance of such series. As of the date of this Prospectus,
there were no shares of Preferred Stock issued and outstanding.

The description below sets forth certain general terms and provisions of each of the three classes of the Company�s Preferred Stock to which a
Prospectus Supplement may relate. The specific terms of any series of Preferred Stock in respect of which this Prospectus is being delivered (the
�Offered Preferred Stock�) will be described in the accompanying Prospectus Supplement relating to such Offered Preferred Stock. The
following summaries of certain provisions governing the Company�s preferred stock are not complete. These summaries are subject to, and are
qualified in their entirety by reference to, the Certificate of Incorporation and the certificate of designations relating to each particular series of
Offered Preferred Stock, which will be filed with the Commission (and incorporated by reference in the Registration Statement) in connection
with such Offered Preferred Stock.
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General

The Offered Preferred Stock, when issued in accordance with the terms of the Certificate of Incorporation and of the applicable certificate of
designations and as described in the applicable Prospectus Supplement, will be fully paid and non-assessable.

To the extent not fixed in the Certificate of Incorporation, the relative rights, preferences, powers, qualifications, limitations or restrictions of the
Offered Preferred Stock of any series will be as fixed by the Board of Directors pursuant to a certificate of designations relating to such series.
The Prospectus Supplement relating to the Offered Preferred Stock of each such series shall specify the terms thereof, including:

(1) The class, series title or designation and stated value (if any) for such Offered Preferred Stock;

(2) The maximum number of shares of Offered Preferred Stock in such series, the liquidation preference per share and the offering price
per share for such series;

(3) The dividend preferences and the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to
such Offered Preferred Stock;

(4) The date from which dividends on such Offered Preferred Stock will accumulate, if applicable, and whether dividends will be
cumulative;

(5) The provisions for a retirement or sinking fund, if any, with respect to such Offered Preferred Stock;

(6) The provisions for redemption, if applicable, of such Offered Preferred Stock;

(7) The voting rights, if any, of shares of such Offered Preferred Stock;

(8) Any listing of such Offered Preferred Stock for trading on any securities exchange or any authorization of such Offered Preferred
Stock for quotation in an interdealer quotation system of a registered national securities association;

(9) The terms and conditions, if applicable, upon which such Offered Preferred Stock will be convertible into, or exchangeable for, any
other securities of the Company, including the title of any such securities and the conversion or exchange price therefor;

(10) A discussion of federal income tax considerations applicable to such Offered Preferred Stock; and

(11) Any other specific terms, preferences, rights, limitations or restrictions of such Offered Preferred Stock.
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Subject to the terms of the Certificate of Incorporation and to any limitations contained in the certificate of designations pertaining to any
then-outstanding series of Preferred Stock, the Company may issue additional series of Preferred Stock at any time or from time to time, with
such powers, preferences and relative, participating, optional or other special rights and qualifications, limitations or restrictions thereof, as the
Board of Directors shall determine, all without further action of the stockholders, including the holders of any then-outstanding series of any
class of Preferred Stock of the Company.

Dividends

Holders of any series of Offered Preferred Stock will be entitled to receive cash dividends when, as and if declared by the Board of Directors of
the Company out of funds of the Company legally available therefor, at such rate and on such dates as will be set forth in the applicable
Prospectus Supplement. Each dividend will be payable to holders of record as they appear on the stock books of the Company on the record date
fixed by the Board of Directors. Dividends, if cumulative, will be cumulative from and after the date set forth in the applicable Prospectus
Supplement.

Liquidation Rights

The Company�s Certificate of Incorporation provides that, in the event of a liquidation or dissolution of the Company, or a winding up of its
affairs, whether voluntary or involuntary, or in the event of a merger or consolidation of the Company, no distributions will be made to holders
of any class of the Company�s common stock until after payment or provision for payment of the debts or liabilities of the Company and any
amounts to which holders of shares of any class of the Company�s preferred stock shall be entitled. The applicable Prospectus Supplement will
specify the amount and type of distributions to which the holders of any series of Offered Preferred Stock would be entitled upon the occurrence
of any such event.
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Redemption

If so stated in the applicable Prospectus Supplement, the Offered Preferred Stock will be redeemable in whole or in part at the option of the
Company, at the times, at the redemption prices and in accordance with any additional terms and conditions set forth in the Prospectus
Supplement.

Voting Rights

Except as expressly required by applicable law, the holders of any series of Offered Preferred Stock will not be entitled to vote on any matter
submitted for approval by the Company�s shareholders.

Conversion

If shares of the Offered Preferred Stock are convertible into any other class of the Company�s securities, the accompanying Prospectus
Supplement will set forth the applicable terms and conditions relating to such conversion. Such terms will include the designation of the security
into which the shares are convertible, the conversion price, the conversion period, whether conversion will be at the option of the holder or the
Company, any events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the redemption of the
Offered Preferred Stock. If the Offered Preferred Stock is convertible into Common Stock or into any other security of the Company for which
there exists an established public trading market at the time of such conversion, such terms may include provisions for calculating the amount of
such security to be received by the holders of the Offered Preferred Stock according to the market price of such security as of a time stated in the
accompanying Prospectus Supplement.

DESCRIPTION OF COMMON STOCK

AND CLASS C COMMON STOCK

General

The Company may issue shares of its Common Stock and/or Class C Common Stock, either separately or together with or upon the conversion
of or in exchange for other Securities. If this Prospectus is being delivered in connection with such an issuance, all of the details thereof will be
set forth in the accompanying Prospectus Supplement. The following summaries are not complete and are subject to, and are qualified in their
entirety by reference to, the following documents: (A) the Certificate of Incorporation; (B) the Company�s By-Laws, as amended to date (the
�By-Laws�); and (C) the certificate of designations filed by the Company with respect to shares of any series of Preferred Stock which may be
issued subsequent to the date of this Prospectus (and as described in any applicable Prospectus Supplement). Copies of each of the Restated
Certificate of Incorporation of the Company and the By-laws of the Company, as amended, are filed as exhibits to the Registration Statement.
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In addition to the three classes of Preferred Stock described above, the authorized capital stock of the Company consists of

� 30,000,000 shares of Common Stock having a par value of $1.00 per share;

� 10,000,000 shares of Class B Common Stock having a par value of $1.00 per share; and

� 20,000,000 shares of Class C Common Stock having a par value of $1.00 per share.

As of January 22, 1999, the Company had issued and outstanding: (i) 6,023,739 shares of Common Stock; (ii) options to purchase an aggregate
of 250,000 shares of Common Stock, which options are currently exercisable; and (iii) 2,341,108 shares of Class B Common Stock. There are no
outstanding shares of Class C Common Stock.

The outstanding shares of Common Stock and Class B Common Stock are, and any shares of Common Stock or Class C Common Stock offered
hereby will be, upon issuance and payment therefor in accordance with the Certificate of Incorporation and as described in the applicable
Prospectus Supplement, fully paid and non-assessable.
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Voting Rights

Except to the extent otherwise provided by law, holders of Common Stock, Class B Common Stock and Class C Common Stock vote together as
a single voting group on any matters brought before the Company�s shareholders. Holders of Common Stock are entitled to one (1) vote per share
on all such matters, while holders of Class B Common Stock are entitled to twenty (20) votes per share on all such matters and holders of Class
C Common Stock are entitled to one-twentieth ( 1/20) vote per share on all such matters. Neither Common Stock, Class B Common Stock nor
Class C Common Stock possess any cumulative voting rights under the Certificate of Incorporation.

Under the Certificate of Incorporation, the Company may not change the relative rights, preferences, privileges, restrictions, dividend rights,
voting powers or other powers of the Common Stock, Class B Common Stock or Class C Common Stock without approval by the holders of
each class of stock adversely affected thereby (voting as a separate class). Such approval requires the affirmative vote of not less than two-thirds
( 2/3) of all the votes entitled to be cast by the holders of each such class of stock. In the case, however, of a proposed increase in the authorized
number of shares of Common Stock, Class B Common Stock or Class C Common Stock, the Certificate of Incorporation requires approval by a
majority of all the votes entitled to be voted by holders of Common Stock, Class B Common Stock and Class C Common Stock, voting together
as a single class.

Dividends

General.

Subject to any prior rights of holders of any then-outstanding shares of Preferred Stock, and to the provisions regarding relative dividend rights
discussed below, holders of all three classes of the Company�s common stock are entitled to receive dividends when, as and if declared by the
Company�s Board of Directors out of funds legally available therefor. See also �DESCRIPTIONOF PREFERRED STOCK�Dividends�.

Relative Dividend Rights.

Holders of Class B Common Stock are entitled to receive such dividends, including stock dividends (if any), in such amounts and at such rates
per share as may be declared by the Company�s Board of Directors out of funds legally available therefor; provided, however, that any such
dividends may not exceed any such dividends declared and paid to holders of Common Stock. Holders of Common Stock are entitled to receive
such dividends, including stock dividends (if any), in such amounts and at such rates as may be declared by the Board of Directors out of funds
legally available therefor. Dividends declared and paid to holders of Common Stock may exceed any dividends declared and paid to holders of
Class B Common Stock. A dividend of shares may be declared and paid in Common Stock to holders of Common Stock and in Class B
Common Stock to holders of Class B Common Stock, if the number of shares paid per share to holders of Common Stock and Class B Common
Stock are the same.

Any dividends declared and paid on Common Stock and Class C Common Stock must be equal in amount or value and may exceed, but not be
less than, any such dividends declared and paid to holders of Class B Common Stock. Dividends of shares of Common Stock may be paid to
holders of Common Stock and Class C Common Stock only, or to holders of all classes of the Company�s common stock if the number of shares
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paid per share to such holders is the same. Similarly, dividends of shares of Class B Common Stock may be paid to holders of Common Stock
and Class C Common Stock only, or to holders of all classes of the Company�s common stock if the number of shares paid per share to such
holders is the same. Dividends of shares of Class C Common Stock may be paid to holders of Common Stock and Class C Common Stock only,
or to holders of all classes of the Company�s common stock if the number of shares paid per share to such holders is the same. Additionally, a
dividend of Common Stock may be paid to holders of Common Stock simultaneously with a dividend of Class B Common Stock to holders of
Class B Common Stock and a dividend of Class C Common Stock to holders of Class C Common Stock, provided that the number of shares
paid per share to holders of each such class is the same.
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If only shares of Class B Common Stock and Class C Common Stock are outstanding, then a dividend of shares of Class C Common Stock,
Class B Common Stock or Common Stock may be declared and paid to holders of Class C Common Stock only or to holders of Class B
Common Stock and Class C Common Stock, if the number of shares paid per share to such holders is the same; provided that a dividend of
shares of Class B Common Stock may be paid to holders of Class B Common Stock while holders of Class C Common Stock receive Common
Stock or Class C Common Stock if the number of shares paid to such holders is the same. Additionally, if only shares of Class B Common Stock
and Class C Common Stock are outstanding, a dividend of shares of Common Stock or Class B Common Stock may be declared and paid to
holders of Class B Common Stock, provided that a dividend of shares of Common Stock or Class C Common Stock is declared and paid to
holders of Class C Common Stock and the number of shares paid per share to such holders is the same.

If only shares of Common Stock and Class C Common Stock are outstanding, then a dividend of shares of Common Stock, Class B Common
Stock, or Class C Common Stock may be declared and paid to the holders of both Common Stock and Class C Common Stock; provided that the
number of shares paid per share to such holders is the same. Additionally, if only shares of Common Stock and Class C Common Stock are
outstanding, a dividend of Common Stock may be paid to holders of Common Stock and a dividend of Class C Common Stock paid to holders
of Class C Common Stock if the number of shares paid per share to such holders is the same.

Preemptive Rights

Generally, holders of the Common Stock, Class B Common Stock and Class C Common Stock do not have any preemptive or other rights to
subscribe for additional shares of any class of the Company�s capital stock. If, in the future, the Company takes any action that gives such rights
to holders of any shares of Common Stock, Class B Common Stock or Class C Common Stock, the terms of such rights will be described in an
applicable Prospectus Supplement.

Liquidation Rights

The Certificate of Incorporation provides that, in the event of any liquidation or dissolution of the Company, or a winding up of its affairs,
whether voluntary or involuntary, or in the event of a merger or consolidation of the Company, no distributions will be made to holders of any
class of the Company�s common stock until after payment or provision for payment of the debts or liabilities of the Company, plus any amounts
payable to holders of shares of any then-outstanding class of Preferred Stock. After the Company makes such payments (or provisions therefor),
holders of the Common Stock, Class B Common Stock and Class C Common Stock would be entitled to share ratably (i.e., an equal amount of
assets for each share of such stock) in the distribution of the remaining assets of the Company.

Conversion Rights

Shares of Common Stock and Class C Common Stock do not possess any conversion rights. Shares of Class B Common Stock are convertible,
at the option of the holder and without the payment of any additional consideration to the Company, into shares of Common Stock on a one
share for one share basis. Shares of Class B Common Stock are not convertible into shares of Class C Common Stock.

Transferability and Public Trading Market
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There are no restrictions on the transferability of shares of Common Stock, Class B Common Stock or Class C Common Stock. The Common
Stock currently trades on the Nasdaq Stock Market (National Market) with the symbol �COKE�. Neither the Class B Common Stock nor the Class
C Common Stock is currently listed for trading on any securities exchange or authorized for quotation in an interdealer quotation system of a
registered national securities association.

Other Factors

Provision Regarding Redemption or Call of Class C Common Stock.

The Certificate of Incorporation specifically provides that shares of the Class C Common Stock shall not be made subject to any redemption or
call by the Company.

Stock Splits and Reverse Stock Splits.

The Certificate of Incorporation provides that, except for dividends of the Company�s stock, which are governed by the provisions described
above, shares of Class B Common Stock outstanding at any time shall not be split up or subdivided, whether by stock distribution,
reclassification, recapitalization or otherwise, so as to increase the number of shares thereof issued and outstanding, unless at the same time the
shares of Common Stock are split up or subdivided in like manner, in order to maintain the same proportionate equity ownership (i.e., the same
proportion of shares held by each class) between the holders of Common Stock and Class B Common Stock as existed on the record date of any
such transaction.
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Except in the case of dividends of the Company�s stock, the Certificate of Incorporation also provides that, if shares of Common Stock and Class
B Common Stock outstanding at any time are split or subdivided, whether by stock distribution, reclassification, recapitalization or otherwise, so
as to increase the number of shares thereof issued and outstanding, then the shares of Class C Common Stock shall be split or subdivided in like
manner, in order to maintain the same proportionate equity ownership (i.e., the same proportion of shares held by each class) among the holders
of Common Stock, Class B Common Stock and Class C Common Stock as existed on the date prior to such split or subdivision. Similarly, if
shares of Class C Common Stock shall be split or subdivided in any manner, then all other outstanding classes of the Company�s common stock
shall be proportionately split or subdivided.

In the case of reverse splits, the Certificate of Incorporation provides that shares of Common Stock outstanding at any time shall not be reverse
split or combined, whether by reclassification, recapitalization or otherwise, so as to decrease the number of shares thereof issued and
outstanding, unless at the same time the shares of Class B Common Stock are reverse split or combined in like manner in order to maintain the
same proportionate ownership between the holders of Common Stock and Class B Common Stock as existed on the record date of any such
transaction.

The Certificate of Incorporation also provides that if shares of Common Stock and Class B Common Stock outstanding at any time are reverse
split or combined, whether by reclassification, recapitalization or otherwise, so as to decrease the number of shares thereof issued and
outstanding, then the shares of all other classes of the Company�s common stock also shall be reverse split or combined in like manner in order to
maintain the same proportionate ownership (i.e., the same proportion of shares held by each class) between the holders of Common Stock, Class
B Common Stock and Class C Common Stock as existed on the date prior to the reverse split or combination. Similarly, if shares of Class C
Common Stock are reverse split or combined in any manner, all other outstanding classes of the Company�s common stock shall be
proportionately reverse split or combined.

Classification of Board of Directors.

The Company�s Board of Directors is divided into three approximately equal classes, having staggered terms of office of three years each. This
classification of the Board cannot be changed without approval by the affirmative vote of the holders of not less than two thirds of all of the
outstanding shares of Common Stock, Class B Common Stock and Class C Common Stock, voting together as a single class.

PLAN OF DISTRIBUTION

The distribution of the Securities may be effected from time to time in one or more transactions at a fixed price or prices (which may be changed
from time to time), at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices. The
Company also may offer and sell the Securities in exchange for one or more of its outstanding issues of debt or convertible debt securities, or in
exchange for one or more classes of securities of other issuers in connection with business combination transactions. Each Prospectus
Supplement will describe the method of distribution of the Securities offered therein.

We may sell Securities in any of three ways: (1) through underwriters or dealers; (2) through agents; or (3) directly to one or more purchasers.
The accompanying Prospectus Supplement with respect to a particular offering of Securities will set forth the terms of the offering of such
Securities, including the name or names of any underwriters, dealers or agents, the purchase price of such Securities, the proceeds to the
Company from such sale, any delayed delivery arrangements, any underwriting discounts and other items constituting underwriters�
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compensation, any initial public offering price, any discounts or concessions allowed or reallowed or paid to dealers and any securities
exchanges on which such Securities may be listed.

If underwriters are used in the sale, the Securities will be acquired by the underwriters for their own account and may be resold from time to
time 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 Securities may be offered to the public either through underwriting syndicates represented by one or more managing underwriters or
directly by one or more firms acting as underwriters. The underwriter or underwriters with respect to a particular underwritten offering of the
Securities will be named in the
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Prospectus Supplement relating to such offering, and if an underwriting syndicate is used, the managing underwriter or underwriters will be set
forth on the cover of such Prospectus Supplement. Unless otherwise set forth in the Prospectus Supplement relating thereto, the obligations of
the underwriters or agents to purchase a particular offering of Securities will be subject to conditions precedent, and the underwriters will be
obligated to purchase all the particular Securities offered if any are purchased.

If dealers are utilized in the sale of a particular offering of Securities with respect to which this Prospectus is delivered, the Company will sell
such Securities to the dealers as principals. The dealers may then resell such Securities to the public at varying prices to be determined by such
dealers at the time of resale. The names of the dealers and the terms of the transaction will be set forth in the Prospectus Supplement relating
thereto. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to
time.

Only underwriters named in a Prospectus Supplement will be deemed to be underwriters in connection with the Securities described therein.
Firms not so named will have no direct or indirect participation in the underwriting of such Securities, although such a firm may participate in
the distribution of such Securities under circumstances entitling it to a dealer�s commission. It is anticipated that any underwriting agreement
pertaining to any such Securities will (1) entitle the underwriters to indemnification by the Company against certain civil liabilities under the
Securities Act or to contribution with respect to payments which the underwriters may be required to make in respect thereof, (2) provide that
the obligations of the underwriters will be subject to certain conditions precedent and (3) provide that the underwriters generally will be
obligated to purchase all such Securities if any are purchased.

Securities also may be offered directly by the Company or through agents designated by the Company from time to time at fixed prices, which
may be changed, or at varying prices determined at the time of sale. Any such agent will be named, and the terms of any such agency (including
any commissions payable by the Company to such agent) will be set forth, in the Prospectus Supplement relating thereto. Unless otherwise
indicated in such Prospectus Supplement, any such agent will act on a reasonable best efforts basis for the period of its appointment. Agents
named in a Prospectus Supplement may be deemed to be underwriters (within the meaning of the Securities Act) of the Securities described
therein and, under agreements which may be entered into with the Company, may be entitled to indemnification by the Company against certain
civil liabilities under the Securities Act or to contribution with respect to payments which the agents may be required to make in respect thereof.

If so indicated in a Prospectus Supplement, the Company will authorize underwriters or other agents of the Company to solicit offers by certain
specified entities to purchase Securities from the Company pursuant to delayed delivery contracts providing for payment and delivery at a
specified future date. The obligations of any purchaser under any such contract will not be subject to any conditions except those described in
such Prospectus Supplement. Such Prospectus Supplement will set forth the commissions payable for solicitations of such contracts.

Underwriters and agents may purchase and sell Securities in the secondary market, but are not obligated to do so. There can be no assurance that
there will be a secondary market for the Securities or liquidity in the secondary market if one develops. From time to time, underwriters and
agents may make a market in the Securities. A particular offering of Securities may or may not be listed on a national securities exchange.

Underwriters and agents may engage in transactions with, or perform services for, the Company and its subsidiaries in the ordinary course of
business.

EXPERTS
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The financial statements incorporated in the Prospectus by reference to the Annual Report on Form 10-K of Coca-Cola Bottling Co.
Consolidated for the fiscal year ended December 28, 1997, have been so incorporated in reliance on the reports of PricewaterhouseCoopers LLP,
independent accountants, given on the authority of said firm as experts in auditing and accounting.

Any financial statements and schedules hereafter incorporated by reference in the Registration Statement of which this Prospectus is a part that
have been audited and are the subject of a report by independent accountants will be so incorporated by reference in reliance upon such reports
and upon the authority of such firms as experts in auditing and accounting to the extent covered by consents filed with the Commission.
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LEGAL OPINIONS

Certain legal matters relating to the Securities offered hereby will be passed upon for the Company by Witt, Gaither & Whitaker, P.C., 1100
SunTrust Bank Building, Chattanooga, Tennessee 37402, and for any underwriters or agents by Cravath, Swaine & Moore. As of January 22,
1999, members of Witt, Gaither & Whitaker, P.C. reported ownership of shares of the Company�s Common Stock as follows: John W. Murrey,
III, 1,000 shares; Hugh J. Moore, Jr., 100 shares; and Harold A. Schwartz, Jr., 100 shares. John W. Murrey, III is a director of the Company and
John F. Henry, Jr., Secretary of the Company, also is a member of Witt, Gaither & Whitaker, P.C.
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Income from operations:

United States

$7,013  $6,513  $14,034  $13,389  

Europe

 1,251   718   2,711   1,567  

Other

 (798)  (596)  (1,641)  (1,248) 

Consolidated
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$7,466  $6,635  $15,104  $13,708  

Depreciation and amortization:

United States

$1,095  $683  $2,099  $1,319  

Europe

 214   265   472   474  

Other

 131   41   197   89  
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Consolidated

$1,440  $989  $2,768  $1,882  

Provision for income taxes:

United States

$2,337  $2,087  $4,430  $4,177  

Europe
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 156   95   342   274  

Other

 �     �     �     �    

Consolidated

$2,493  $2,182  $4,772  $4,451  
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Capital expenditures:

United States

$3,575  $3,862  $9,825  $5,001  

Europe

 650   191   1,329   975  

Other

 175   35   1,510   374  

Consolidated

$4,400  $4,088  $12,664  $6,350  
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(in thousands)
June 30,

2012
December 31,

2011
Total assets:
United States $ 129,053 $ 47,710
Europe 10,499 10,719
Other 5,423 3,897

Consolidated $ 144,975 $ 62,326
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Proto Labs, Inc.

Notes to Consolidated Financial Statements

(Unaudited)

The Company�s revenue is derived from two product lines, Protomold injection molding and Firstcut computer numerical control (CNC)
machining. Total revenue by product line is as follows:

Three Months Ended June 30, Six Months Ended June 30,
(in thousands) 2012 2011 2012 2011
Revenue:
Protomold $ 21,446 $ 18,216 $ 43,239 $ 35,137
First Cut 8,505 5,836 16,682 11,250

Total revenue $ 29,951 $ 24,052 $ 59,921 $ 46,387

Note 10�Geographic Information

Revenue to external customers based on the billing location of the end user customer and long-lived assets by geographic region are as follows:

Three months ended June 30, Six months ended June 30,
(in thousands) 2012 2011 2012 2011
Revenue:
United States $ 22,905 $ 17,857 $ 45,080 $ 35,289
International
Europe 5,054 4,355 10,534 8,151
Other 1,992 1,840 4,307 2,947

Total international 7,046 6,195 14,841 11,098

Total revenue $ 29,951 $ 24,052 $ 59,921 $ 46,387

June 30, December 31,
(in thousands) 2012 2011
Long-lived assets:
United States $ 36,557 $ 28,831
International
Europe 4,247 3,377
Other 3,279 2,041

Total international 7,526 5,418

Total long-lived assets $ 44,083 $ 34,249
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited
consolidated financial statements and related notes appearing elsewhere in this Quarterly Report on Form 10-Q.

Forward-Looking Statements

Statements contained in this report regarding matters that are not historical or current facts are �forward-looking statements� within the meaning of
The Private Securities Litigation Reform Act of 1995. In some cases, you can identify forward-looking statements by the following words: �may,�
�will,� �could,� �would,� �should,� �expect,� �intend,� �plan,� �anticipate,� �believe,� �estimate,� �predict,� �project,� �potential,� �continue,� �ongoing� or the negative of
these terms or other comparable terminology, although not all forward-looking statements contain these words. These statements involve known
and unknown risks, uncertainties and other factors which may cause our results to be materially different than those expressed or implied in such
statements. Certain of these risk factors and others are described in the �Risk Factors� section of the final prospectus relating to our IPO dated
February 23, 2012, as filed with the SEC, as well as in our subsequent reports filed with the SEC. Other unknown or unpredictable factors also
could have material adverse effects on our future results. We cannot guarantee future results, levels of activity, performance or achievements.
Accordingly, you should not place undue reliance on these forward-looking statements. Finally, we expressly disclaim any intent or obligation to
update any forward-looking statements to reflect subsequent events or circumstances.

Overview

We are a leading online and technology-enabled manufacturer of quick-turn CNC machined and injection-molded custom parts for prototyping
and short-run production. We provide �Real Parts, Really Fast� to product developers worldwide, who are under increasing pressure to bring their
finished products to market faster than their competition. We believe low-volume manufacturing has historically been an underserved market
due to the inefficiencies inherent in the quotation, equipment set-up and non-recurring engineering processes required to produce custom parts.
Our proprietary technology eliminates most of the time-consuming and expensive skilled labor conventionally required to quote and
manufacture parts in low volumes, and our customers conduct nearly all of their business with us over the Internet. We target our services to the
millions of product developers who use three-dimensional computer-aided design (3D CAD) software to design products across a diverse range
of end-markets. Our primary manufacturing services currently include Firstcut, which is our CNC machining service, and Protomold, which is
our plastic injection molding service.

Key Financial Measures and Trends

Revenue

The Company�s operations are comprised of three geographically-based operating segments in the United States, Europe and Japan included in
the reportable segments of United States, Europe, and Other. Revenue within these segments is derived from our Firstcut and Protomold
services. Firstcut revenue consists of sales of CNC machined custom parts. Protomold revenue consists of sales of custom injection molds and
injection-molded parts. Our historical and current efforts to increase revenue have been directed at gaining new customers and selling to our
existing customer base by increasing marketing and selling activities, offering additional services such as the introduction of our Firstcut service
in 2007, expanding internationally such as the opening of our Japanese plant in 2009, improving the usability of our services such as our
web-centric applications, and expanding the breadth and scope of our products such as by adding more sizes and materials to our offerings.
During the six months ended June 30, 2012, we sold our services to approximately 3,850 customer companies from our existing customer base,
an increase of 34% over the comparable period in 2011, and to approximately 1,500 new customer companies that were gained during the six
months ended June 30, 2012, an increase of 27% over the comparable period in 2011.

Cost of Revenue, Gross Profit and Gross Margin

Cost of revenue consists primarily of raw materials, employee salaries, bonuses, benefits, stock-based compensation, equipment depreciation
and overhead allocations associated with the manufacturing process for molds and custom parts. We expect cost of revenue to increase in
absolute dollars, but remain relatively constant as a percentage of total revenue.

We define gross profit as our revenue less our cost of revenue, and we define gross margin as gross profit expressed as a percentage of revenue.
Our gross profit and gross margin are affected by many factors, including our pricing, our sales volume,
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our manufacturing costs, the costs associated with increasing production capacity, the mix between domestic and foreign revenue sources and
foreign exchange rates. Our gross margins vary between geographic markets due primarily to the costs associated with starting new factories and
our operating maturity in these markets. We believe that over time and with growth and maturity of our international business, gross margins
will be generally consistent through all our markets.

Operating Expenses

Operating expenses consist of marketing and sales, research and development and general and administrative. Personnel-related costs are the
most significant component of the marketing and sales, research and development and general and administrative expense categories.

Our recent growth in operating expenses is mainly due to higher headcounts to support our growth and expansion, and we expect that trend to
continue. Our business strategy is to continue to be a leading online and technology-enabled manufacturer of quick-turn CNC machined and
injection-molded custom parts for prototyping and short-run production. For us to achieve our goals, we anticipate continued substantial
investments in technology and personnel, resulting in increased operating expenses.

Marketing and sales. Marketing and sales expense consists primarily of employee salaries, commissions, bonuses, benefits, stock-based
compensation, marketing programs such as print and pay-per-click advertising, trade shows, direct mail and other related overhead. We expect
sales and marketing expense to increase in the future as we increase the number of marketing and sales professionals and marketing programs
targeted to increase our customer base.

Research and development. Research and development expense consists primarily of employee salaries, bonuses, benefits, stock-based
compensation, depreciation on equipment and other related overhead. All of our research and development costs have been expensed as
incurred. We expect research and development expense to increase in the future as we seek to enhance and expand our service offerings.

General and administrative. General and administrative expense consists primarily of employee salaries, bonuses, benefits, stock-based
compensation, professional service fees related to accounting, tax and legal, and other related overhead. We expect general and administrative
expense to increase on an absolute basis and as a percentage of revenue as we continue to grow and expand our operations and develop the
infrastructure necessary to operate as a public company. These expenses will include increased audit and legal fees, costs of compliance with
securities and other regulations, implementation costs for compliance with the provisions of the Sarbanes-Oxley Act, investor relations expense
and higher insurance premiums.

Other Income (Expense), net

Other income (expense), net primarily consists of foreign currency-related gains and losses, interest income on cash balances and investments,
and interest expense on borrowings. Our foreign currency-related gains and losses will vary depending upon movements in underlying exchange
rates. Our interest income will vary each reporting period depending on our average cash balances during the period, composition of our
marketable security portfolio and the current level of interest rates. Our interest expense will vary based on borrowings and interest rates.

Provision for Income Taxes

Provision for income taxes is comprised of federal, state, local and foreign taxes based on pre-tax income. We expect income taxes to increase as
our taxable income increases and our effective tax rate to remain relatively constant.

Results of Operations

The following table sets forth a summary of our results of operations and the related changes for the periods indicated. The results below are not
necessarily indicative of the results for future periods.
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Three Months Ended June 30, Change Six Months Ended June 30, Change
(dollars in thousands) 2012 2011 $ % 2012 2011 $ %
Revenue $ 29,951 100.0% $ 24,052 100.0% $ 5,899 24.5% $ 59,921 100.0% $ 46,387 100.0% $ 13,534 29.2% 
Cost of revenue 12,239 40.9 9,517 39.6 2,722 28.6 24,482 40.9 17,946 38.7 6,536 36.4

Gross profit 17,712 59.1 14,535 60.4 3,177 21.9 35,439 59.1 28,441 61.3 6,998 24.6
Operating expenses:
Marketing and sales 4,557 15.2 3,924 16.3 633 16.1 8,998 15.0 7,139 15.4 1,859 26.0
Research and development 2,401 8.0 1,223 5.1 1,178 96.3 4,061 6.8 2,335 5.1 1,726 73.9
General and administrative 3,288 11.0 2,753 11.4 535 19.4 7,276 12.1 5,259 11.3 2,017 38.4

Total operating expenses 10,246 34.2 7,900 32.8 2,346 29.7 20,335 33.9 14,733 31.8 5,602 38.0

Income from operations 7,466 24.9 6,635 27.6 831 12.5 15,104 25.2 13,708 29.5 1,396 10.2
Other income (expense),
net 173 0.6 78 0.3 95 121.8 (404) (0.7) (3) (0.0) (401) *

Income before income
taxes 7,639 25.5 6,713 27.9 926 13.8 14,700 24.5 13,705 29.5 995 7.3
Provision for income taxes 2,493 8.3 2,182 9.1 311 14.3 4,772 7.9 4,451 9.6 321 7.2

Net income $ 5,146 17.2% $ 4,531 18.8% $ 615 13.6% $ 9,928 16.6% $ 9,254 19.9% $ 674 7.3% 

* Not meaningful
Stock-based compensation expense included in the statements of operations data above is as follows:

Three months ended June 30, Six months ended June 30,
(dollars in thousands) 2012 2011 2012 2011
Stock options and grants $ 612 $ 213 $ 1,409 $ 411
Employee stock purchase plan 158 �  211 �  

Total stock-based compensation expense $ 770 $ 213 $ 1,620 $ 411

Cost of revenue $ 100 $ 20 $ 145 $ 39
Operating expenses:
Marketing and sales 110 48 183 94
Research and development 126 68 204 137
General and administrative 434 77 1,088 141

Total stock-based compensation expense $ 770 $ 213 $ 1,620 $ 411

Comparison of Three Months Ended June 30, 2012 and 2011

Revenue

Revenue by product line and the related changes for the three months ended June 30, 2012 and 2011 were as follows:

Three Months Ended June 30,
2012 2011 Change

(dollars in thousands) $ $ $ %
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% of Total
Revenue

% of Total
Revenue

Revenue
Protomold $ 21,446 71.6% $ 18,216 75.7% $ 3,230 17.7% 
First Cut 8,505 28.4 5,836 24.3 2,669 45.7

Total revenue $ 29,951 100.0% $ 24,052 100.0% $ 5,899 24.5% 
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Revenue by geographic region, based on the billing location of the end customer, is summarized as follows:

Three Months Ended June 30,
2012 2011 Change

(dollars in thousands) $
% of Total
Revenue $

% of Total
Revenue $ %

Revenue
United States $ 22,905 76.5% $ 17,857 74.2% $ 5,048 28.3% 
International 7,046 23.5 6,195 25.8 851 13.7

Total revenue $ 29,951 100.0% $ 24,052 100.0% $ 5,899 24.5% 

Our revenue increased $5.9 million, or 24.5%, for the three months ended June 30, 2012 compared to the same period in 2011. Our revenue
growth was driven by a 28.3% increase in U.S. revenue, a 13.7% increase in international revenue, a 17.7% increase in Protomold revenue and a
45.7% increase in Firstcut revenue, in each case for the three months ended June 30, 2012 compared to the same period in 2011. Our revenue
increases were primarily driven by greater spending on marketing and increases in sales personnel. The effect of pricing changes on revenue was
immaterial for the three months ended June 30, 2012 compared to the same period in 2011.

Revenue by reportable segment is summarized as follows:

Three Months Ended June 30,
2012 2011 Change

(dollars in thousands) $
% of Total
Revenue $

% of Total
Revenue $ %

Revenue
United States $ 23,938 79.9% $ 19,023 79.1% $ 4,915 25.8% 
Europe 5,054 16.9 4,355 18.1 699 16.1
Other 959 3.2 674 2.8 285 42.3

Total revenue $ 29,951 100.0% $ 24,052 100.0% $ 5,899 24.5% 

For our United States segment, revenue increased $4.9 million, or 25.8%, for the three months ended June 30, 2012 compared to the same period
in 2011. Our United States revenue increase was primarily driven by greater spending on marketing and increases in sales personnel.

For our Europe segment, revenue increased $0.7 million, or 16.1%, for the three months ended June 30, 2012 compared to the same period in
2011. Our Europe revenue increase was primarily driven by greater spending on marketing and increases in sales personnel.

Cost of Revenue, Gross Profit and Gross Margin

Cost of Revenue. Cost of revenue increased $2.7 million, or 28.6%, for the three months ended June 30, 2012 compared to the same period in
2011 due to raw material and production cost increases of $0.8 million to support increased sales volumes, equipment and facility-related cost
increases of $0.5 million and an increase in direct labor headcount resulting in personnel and related cost increases of $1.4 million.
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Gross Profit and Gross Margin. Gross profit increased due to increases in revenue offset by the cost of revenue as discussed above. Gross
margin decreased primarily as a result of increases in direct labor personnel and a slight decline in equipment utilization, which resulted from the
increase in capacity related to capital equipment acquisition.

Operating Expenses, Other Income (Expense), net and Provision for Income Taxes

Marketing and Sales. Marketing and sales expense increased $0.6 million, or 16.1%, for the three months ended June 30, 2012 compared to the
same period in 2011 due to a $0.2 million increase in marketing program costs and an increase in headcount resulting in personnel and related
cost increases of $0.4 million.

Research and Development. Our research and development expense increased $1.2 million, or 96.3%, for the three months ended June 30, 2012
compared to the same period in 2011 due to an increase in headcount resulting in personnel and related cost increases of $0.3 million, operating
cost increases of $0.2 million and professional services of $0.7 million for outside consulting service.

General and Administrative. Our general and administrative expense increased $0.5 million, or 19.4%, for the three months ended June 30, 2012
compared to the same period in 2011 due primarily to stock-based compensation increases of $0.3 million and professional services of $0.2
million for outside legal and accounting.

Other Income (Expense), net. Other income, net increased $0.1 million for the three months ended June 30, 2012 compared to the same period in
2011 due to changes in foreign currency rates.

Provision for Income Taxes. Our income tax provision and effective tax rates were materially consistent for the three months ended June 30,
2012 compared to the same period in 2011. Our effective tax rate was 32.6% for the three months ended June 30, 2012 compared to 32.5% for
the same period in 2011.

Segment Income from Operations

Income from operations by segment and the related changes for the three months ended June 30, 2012 and 2011 were as follows:

Three Months Ended June 30,
2012 2011 Change

(dollars in thousands) $
% of Segment

Revenue $
% of Segment

Revenue $ %
Income from operations:
United States $ 7,013 29.3% $ 6,513 34.2% $ 500 7.7% 
Europe 1,251 24.8 718 16.5 533 74.2
Other (798) (83.2) (596) (88.4) (202) (33.9) 

Total income from operations $ 7,466 24.9% $ 6,635 27.6% $ 831 12.5% 

Income from operations for the United States segment increased $0.5 million, or 7.7%, and as a percentage of segment revenue decreased to
29.3% from 34.2%, in each case for the three months ended June 30, 2012 compared to the same period in 2011. Income from operations for the
United States segment increased due to a 25.8% increase in revenue offset by increased costs as previously discussed.

Income from operations for the Europe segment increased $0.5 million, or 74.2%, and as a percentage of segment revenue increased to 24.8%
from 16.5%, in each case for the three months ended June 30, 2012 compared to the same period in 2011. Income from operations for the
Europe segment increased due to a 16.1% increase in revenue, higher factory utilization and operating expenses growing at a slower rate than
revenue.
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Comparison of Six Months Ended June 30, 2012 and 2011

Revenue

Revenue by product line and the related changes for the six months ended June 30, 2012 and 2011 were as follows:

Six Months Ended June 30,
2012 2011 Change

(dollars in thousands) $
% of Total
Revenue $

% of Total
Revenue $ %

Revenue
Protomold $ 43,239 72.2% $ 35,137 75.7% $ 8,102 23.1% 
First Cut 16,682 27.8 11,250 24.3 5,432 48.3

Total revenue $ 59,921 100.0% $ 46,387 100.0% $ 13,534 29.2% 

Revenue by geographic region, based on the billing location of the end customer, is summarized as follows:

Six Months Ended June 30,
2012 2011 Change

(dollars in thousands) $
% of Total
Revenue $

% of Total
Revenue $ %

Revenue
United States $ 45,080 75.2% $ 35,289 76.1% $ 9,791 27.7% 
International 14,841 24.8 11,098 23.9 3,743 33.7

Total revenue $ 59,921 100.0% $ 46,387 100.0% $ 13,534 29.2% 

Our revenue increased $13.5 million, or 29.2%, for the six months ended June 30, 2012 compared to the same period in 2011. Of this growth,
approximately $6.1 million was attributable to sales to approximately 3,850 existing customer companies, and approximately $7.4 million was
attributable to sales to approximately 1,500 new customer companies that were gained during the six months ended June 30, 2012. Our overall
revenue growth was driven by a 27.7% increase in U.S. revenue, a 33.7% increase in international revenue, a 23.1% increase in Protomold
revenue and a 48.3% increase in Firstcut revenue, in each case for the six months ended June 30, 2012 compared to the same period in 2011. Our
revenue increases were primarily driven by greater spending on marketing and increases in selling personnel. The effect of pricing changes on
revenue was immaterial for the six months ended June 30, 2012 compared to the same period in 2011.

Revenue by reportable segment is summarized as follows:

Six Months Ended June 30,
2012 2011 Change

(dollars in thousands) $
% of Total
Revenue $

% of Total
Revenue $ %

Revenue
United States $ 47,070 78.5% $ 37,223 80.2% $ 9,847 26.5% 
Europe 10,534 17.6 8,151 17.6 2,383 29.2
Other 2,317 3.9 1,013 2.2 1,304 128.7

Total revenue $ 59,921 100.0% $ 46,387 100.0% $ 13,534 29.2% 
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For our United States segment, revenue increased $9.8 million, or 26.5%, for the six months ended June 30, 2012 compared to the same period
in 2011. Of this growth, approximately $5.1 million was attributable to sales to approximately 2,950 existing customer companies, and
approximately $4.7 million was attributable to sales to approximately 950 new customer companies that were gained during the six months
ended June 30, 2012. Our United States revenue increase was primarily driven by greater spending on marketing and increases in sales
personnel.

For our Europe segment, revenue increased $2.4 million, or 29.2%, for the six months ended June 30, 2012 compared to the same period in
2011. Of this growth, approximately $0.3 million was attributable to sales to approximately 700 existing customer companies, and
approximately $2.1 million was attributable to sales to approximately 400 new customer companies that were gained during the six months
ended June 30, 2012. Our Europe revenue increase was primarily driven by greater spending on marketing and increases in sales personnel.

Cost of Revenue, Gross Profit and Gross Margin

Cost of Revenue. Cost of revenue increased $6.5 million, or 36.4%, for the six months ended June 30, 2012 compared to the same period in 2011
due to raw material and production cost increases of $2.3 million to support increased sales volumes, equipment and facility-related cost
increases of $1.0 million and an increase in direct labor headcount resulting in personnel and related cost increases of $3.2 million.

Gross Profit and Gross Margin. Gross profit increased due to increases in revenue offset by the cost of revenue as discussed above. Gross
margin decreased primarily as a result of increases in direct labor personnel and a slight decline in equipment utilization, which resulted from the
increase in capacity related to capital equipment acquisition.

Operating Expenses, Other Income (Expense), net and Provision for Income Taxes

Marketing and Sales. Marketing and sales expense increased $1.9 million, or 26.0%, for the six months ended June 30, 2012 compared to the
same period in 2011 due to a $0.6 million increase in marketing program costs and an increase in headcount resulting in personnel and related
cost increases of $1.3 million.

Research and Development. Our research and development expense increased $1.7 million, or 73.9%, for the six months ended June 30, 2012
compared to the same period in 2011 due to an increase in headcount resulting in personnel and related cost increases of $0.6 million, operating
cost increases of $0.3 million and professional services of $0.8 million for outside consulting services.

General and Administrative. Our general and administrative expense increased $2.0 million, or 38.4%, for the six months ended June 30, 2012
compared to the same period in 2011 due to stock-based compensation increases of $0.9 million, an increase in headcount resulting in personnel
and related cost increases of $0.6 million and professional services of $0.5 million for outside legal and accounting services.

Other Income (Expense), net. Other expense, net increased $0.4 million for the six months ended June 30, 2012 compared to the same period in
2011 due to changes in foreign currency rates.

Provision for Income Taxes. Our income tax provision and effective tax rates were materially consistent for the six months ended June 30, 2012
compared to the same period in 2011. Our effective tax rate was 32.4% for the six months ended June 30, 2012 compared to 32.5% for the same
period in 2011.
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Segment Income from Operations

Income from operations by segment and the related changes for the six months ended June 30, 2012 and 2011 were as follows:

Six Months Ended June 30,
2012 2011 Change

(dollars in thousands) $
% of Segment

Revenue $
% of Segment

Revenue $ %
Income from operations:
United States $ 14,034 29.8% $ 13,389 36.0% $ 645 4.8% 
Europe 2,711 25.7 1,567 19.2 1,144 73.0
Other (1,641) (70.8) (1,248) (123.2) (393) (31.5) 

Total income from operations $ 15,104 25.2% $ 13,708 29.6% $ 1,396 10.2% 

Income from operations for the United States segment increased $0.6 million, or 4.8%, and as a percentage of segment revenue decreased to
29.8% from 36.0%, in each case for the six months ended June 30, 2012 compared to the same period in 2011. Income from operations for the
United States segment increased due to a 26.5% increase in revenue offset by increased costs as previously discussed.

Income from operations for the Europe segment increased $1.1 million, or 73.0%, and as a percentage of segment revenue increased to 25.7%
from 19.2%, in each case for the six months ended June 30, 2012 compared to the same period in 2011. Income from operations for the Europe
segment increased due to a 29.2% increase in revenue, higher factory utilization and operating expenses growing at a slower rate than revenue.

Liquidity and Capital Resources

Cash Flows

The following table summarizes our cash flows for the six months ended June 30, 2012 and 2011:

Six Months Ended June 30,
(dollars in thousands) 2012 2011
Net cash provided by operating activities $ 11,478 $ 10,437
Net cash used in investing activities (46,756) (5,850) 
Net cash provided by (used in) financing activities 71,376 (2,701) 
Effect of exchange rates on cash and cash equivalents 153 14

Net increase in cash and cash equivalents $ 36,251 $ 1,900

Sources of Liquidity

Historically we have financed our operations and capital expenditures through operations, lease financing and the use of bank loans. In February
2012, we completed the IPO of our common stock, which provided us with $71.5 million of cash, net of underwriting discounts and
commissions and offering expenses payable by us. We had cash and cash equivalents of $44.4 million as of June 30, 2012, an increase of $36.3
million from December 31, 2011. The increase in our cash was due primarily to cash received from the IPO of our common stock and generated
through operations, partially reduced by investment activity described in Note 5 to the consolidated financial statements.

Cash Flows from Operating Activities

Cash generated by operating activities was $11.5 million for the six months ended June 30, 2012. We had net income of $9.9 million, which
included non-cash charges consisting of $2.8 million in depreciation and $1.6 million in stock-based
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compensation. Other uses of cash in operating activities totaled $2.8 million, which included an increase in accounts receivable of $2.3 million,
increase in inventory of $0.2 million, decrease in accounts payable of $0.3 million and decrease in accrued liabilities of $0.7 million, which were
partially offset by an increase in income taxes payable of $0.7 million. The increase in accounts receivable reflects increases in revenue.

Cash generated by operating activities was $10.4 million for the six months ended June 30, 2011. We had net income of $9.3 million, which
included non-cash charges consisting of $1.9 million in depreciation and $0.4 million in stock-based compensation expense. Other uses of cash
in operating activities totaled $1.2 million, which included an increase in accounts receivable of $3.1 million and an increase in inventory of $0.4
million, which were partially offset by an increase in accounts payable of $0.6 million, increase in accrued liabilities of $1.5 million and
decrease in prepaid expenses of $0.2 million. The increase in accounts receivable reflects increases in revenue.

Cash Flows from Investing Activities

Cash used in investing activities was $46.8 million for the six months ended June 30, 2012, consisting of $12.7 million for the purchase of
property and equipment, $34.3 million for the purchase of marketable securities and a net reduction of short-term investments of $0.2 million.

Cash used in investing activities was $5.9 million for the six months ended June 30, 2011, consisting of $6.4 million for the purchase of property
and equipment and a net reduction of short-term investments of $0.5 million.

Cash Flows from Financing Activities

Cash generated in financing activities was $71.4 million for the six months ended June 30, 2012, consisting primarily of $71.5 million from the
IPO of our common stock reduced by $0.1 million for payments of debt.

Cash used in financing activities was $2.7 million for the six months ended June 30, 2011. The primary use of funds was for net payments on
debt of $3.2 million, which was partially offset by stock option and warrant exercises of $0.5 million.

Off-Balance Sheet Arrangements

Since our inception, we have not engaged in any off-balance sheet arrangements, including the use of structured finance, special purpose entities
or variable interest entities.

Critical Accounting Policies and Use of Estimates

We have adopted various accounting policies to prepare the consolidated financial statements in accordance with accounting principles generally
accepted in the United States of America (U.S. GAAP). Our most significant accounting policies are discussed herein.

The preparation of the consolidated financial statements, in conformity with U.S. GAAP, requires us to make estimates and assumptions that
affect the amounts reported in the consolidated financial statements and accompanying Notes. Our estimates and assumptions, including those
related to revenue recognition, the allowance for doubtful accounts, inventory valuation, stock-based compensation and income taxes, are
updated as appropriate, which in most cases is quarterly.

We base our estimates of the carrying value of certain assets and liabilities on historical experience and on various other assumptions that we
believe to be reasonable under the circumstances. In many cases, we could reasonably have used different accounting policies and estimates. In
some cases, changes in the accounting estimates are reasonably likely to occur from period to period. Management has discussed the
development, selection and disclosure of these estimates with the audit committee of our board of directors. Our actual results may differ
significantly from these estimates under different assumptions or conditions.

We believe the following critical accounting policies affect our more significant judgments used in the preparation of our consolidated financial
statements.
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Revenue Recognition

We recognize revenue in accordance with ASC 605, Revenue Recognition (ASC 605), which states that revenue is realized or realizable and
earned when all of the following criteria are met: (1) persuasive evidence of an arrangement exists, (2) delivery has occurred or services have
been rendered, (3) the price to the buyer is fixed or determinable, and (4) collectability is reasonably assured.

Revenue is generally recognized upon transfer of title and risk of loss, which for us is upon shipment of parts.

Allowance for Doubtful Accounts

We carry our accounts receivable at their face amount less an allowance for doubtful accounts. On a periodic basis, we evaluate our accounts
receivable and establish an allowance for doubtful accounts based on a combination of specific customer circumstances and credit conditions
taking into account the history of write-offs and collections. A receivable is considered past due if payment has not been received within the
period agreed upon in the invoice. Accounts receivable are written off after all collection efforts have been exhausted. To date, we have not
incurred any write-offs of accounts receivable significantly different than the amounts reserved. We believe appropriate reserves have been
established, but they may not be indicative of future write-offs. Our allowance for doubtful accounts as of June 30, 2012 and December 31, 2011
was $0.1 million and $0.1 million, respectively. Our allowance for doubtful accounts has decreased as a percentage of accounts receivable due to
improvements in account aging driven by stronger credit policies.

We also record a provision for estimated product returns and allowances in the period in which the related revenue is recorded. This provision
against current gross revenue is based principally on historical rates of sales returns.

Inventory Valuation and Inventory Reserves

Inventory consists primarily of raw materials, which are recorded at the lower of cost or market, using the average-cost method, which
approximates first-in, first-out, or FIFO, cost. We periodically review our inventory for slow-moving, damaged and discontinued items and
provide reserves to reduce such items identified to their recoverable amounts. Our inventory allowance for obsolescence is not material as of
June 30, 2012 or December 31, 2011.

Stock-Based Compensation

We determine our stock-based compensation in accordance with ASC 718, Compensation�Stock Compensation (ASC 718), which requires the
measurement and recognition of compensation expense for all share-based payment awards made to employees and non-employee directors
based on the grant date fair value of the award.

Determining the appropriate fair value model and calculating the fair value of stock option grants requires the input of highly subjective
assumptions. We use the Black-Scholes option pricing model to value our stock option awards. Stock-based compensation expense is significant
to our consolidated financial statements and is calculated using our best estimates, which involve inherent uncertainties and the application of
management�s judgment. Significant estimates include our expected term, stock price volatility and forfeiture rates. If different estimates and
assumptions had been used, our common stock valuations could be significantly different and related stock-based compensation expense may be
materially impacted.

The Black-Scholes option pricing model requires inputs such as the risk-free interest rate, expected term, expected volatility and expected
dividend yield. We base the risk-free interest rate that we use in the Black-Scholes option pricing model on zero coupon U.S. Treasury
instruments with maturities similar to the expected term of the award being valued. The expected term represents the weighted average period
that our stock options are expected to be outstanding. The expected term is based on the observed and expected time to post-vesting exercise of
options by employees and non-employee directors and considers the impact of post-vesting award forfeitures. As we have been operating as a
private company with a limited market for our stock since inception to the completion of our IPO in February 2012, we estimate the volatility of
our common stock based on volatility of a peer group of comparable publicly traded companies for which historical information is available. We
have never paid and do not anticipate paying any cash dividends in the foreseeable future and, therefore, we use an expected dividend yield of
zero in the option pricing model. In order to properly attribute compensation expense, we are required to estimate pre-vesting forfeitures at the
time of grant and revise those estimates in subsequent periods if actual forfeitures differ from those estimates. We use historical data to estimate
pre-vesting forfeitures and record stock-based compensation expense only for those awards that are expected to vest. If our actual forfeiture rate
is materially different from our estimate, stock-based compensation expense could be significantly different from what has been recorded.

We allocate stock-based compensation expense on a straight-line basis over the requisite service period.
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Income Taxes

We account for income taxes in accordance with ASC 740, Income Taxes (ASC 740). Under this method, the Company determines tax assets
and liabilities based upon the differences between the financial statement carrying amounts and the tax basis of assets and liabilities using
enacted tax rates in effect for the year in which the differences are expected to affect taxable income. The tax consequences of most events
recognized in the current year�s financial statements are included in determining income taxes currently payable. However, because tax laws and
financial accounting standards differ in their recognition and measurement of assets, liabilities and equity, revenues, expenses, gains and losses,
differences arise between the amount of taxable income and pretax financial income for a year and between the tax basis of assets or liabilities
and their reported amounts in the financial statements. Because we assume that the reported amounts of assets and liabilities will be recovered
and settled, respectively, a difference between the tax basis of an asset or liability and its reported amount in the balance sheet will result in a
taxable or a deductible amount in some future years when the related liabilities are settled or the reported amounts of the assets are recovered,
giving rise to a deferred tax asset or liability.

ASC 740 also clarifies the accounting for uncertainty in income taxes recognized in an enterprise�s financial statements by defining a criterion
that an individual tax position must meet for any part of the benefit of that position to be recognized in an enterprise�s financial statements.
Additionally, ASC 740 provides guidance on measurement, de-recognition, classification, interest and penalties, accounting in interim periods,
disclosure and transition.

Recent Accounting Pronouncements

For information on recent accounting pronouncements, see Note 2 to the consolidated financial statements appearing in Part I, Item 1 in this
Quarterly Report on Form 10-Q.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk

Foreign Currency Risk

As a result of our foreign operations, we have revenue and expenses, assets and liabilities that are denominated in foreign currencies. A number
of our employees are located in Europe and Japan. Therefore, a portion of our payrolls and operating expenses are paid and incurred in the
British Pound, Euro and Yen. Our operating results and cash flows are adversely impacted when the U.S. dollar depreciates relative to other
foreign currencies. We have not used any forward contracts or currency borrowings to hedge our exposure to foreign currency exchange risk.
Foreign currency risk can be quantified by estimating the change in cash flows resulting from a hypothetical 10% adverse change in foreign
exchange rates. We believe such a change would not have a material impact on our results of operations.
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Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of the design
and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of 1934 (Exchange
Act)) as of the end of the period covered by this report. Based upon that evaluation, the Chief Executive Officer and Chief Financial Officer
have concluded that, as of the end of the period covered by this quarterly report, our disclosure controls and procedures are effective and
provided reasonable assurance that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is
recorded, processed, summarized and reported accurately and within the time frames specified in the SEC�s rules and forms and accumulated and
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions
regarding required disclosure.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting (as such term is defined in Rule 13a-15(f) under the Exchange Act)
during the period covered by this report that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we are subject to various legal proceedings and claims that arise in the ordinary course of our business activities. Although
the results of litigation and claims cannot be predicted with certainty, as of the date of these financial statements, we do not believe we are party
to any litigation the outcome of which, if determined adversely to us, would individually or in the aggregate be reasonably expected to have a
material adverse effect on our business.

Item 1A. Risk Factors

There have been no material changes from the risk factors we previously disclosed under the heading �Risk Factors� in our final prospectus for our
IPO dated February 23, 2012 and filed with the SEC on February 27, 2012.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

(a) Use of Proceeds from Public Offering of Common Stock

On February 23, 2012, our registration statement on Form S-1 (No. 333-175745) was declared effective for our IPO, and on February 29, 2012
we consummated the IPO consisting of 4,945,000 shares of our common stock for $16.00 per share, including the underwriters� exercise of their
IPO over-allotment option for an additional 645,000 shares issued and sold by us for $16.00 per share. The underwriters of the offering were
Jefferies & Company, Inc., Piper Jaffray & Co., William Blair & Company, L.L.C. and Craig-Hallum Capital Group, LLC. Following the sale of
the shares in connection with the closing of the IPO, the offering terminated. As a result of the IPO, including the underwriters� over-allotment
option, we received total net proceeds of approximately $71.5 million, after deducting total expenses of $7.6 million, consisting of underwriting
discounts and commissions of $5.5 million and offering-related expenses of approximately $2.1 million. No payments for such expenses were
made directly or indirectly to (i) any of our officers or directors or their associates, (ii) any persons owning 10% or more of any class of our
equity securities, or (iii) any of our affiliates. We have used and intend to use the net proceeds from our IPO for working capital and other
general corporate purposes. We may also use a portion of the net proceeds to license, acquire or invest in complementary businesses,
technologies, products or assets, as well as add incremental capacity. There has been no material change in the planned use of proceeds from our
IPO from that described in the final Prospectus filed with the SEC pursuant to Rule 424(b)(4) on February 27, 2012.
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Item 6. Exhibits

The following documents are filed as part of this report:

Exhibit Number Description of Exhibit
    3.1(1) Third Amended and Restated Articles of Incorporation of Proto Labs, Inc.

    3.2(2) Amended and Restated By-Laws of Proto Labs, Inc.

  31.1 Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act

  31.2 Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act

  32.1* Certification of the Chief Executive Officer and the Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley
Act

101.INS** XBRL Instance Document

101.SCH** XBRL Taxonomy Extension Schema Document

101.CAL** XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF** XBRL Taxonomy Extension Definition Linkbase Document

101.LAB** XBRL Taxonomy Extension Label Linkbase Document

101.PRE** XBRL Taxonomy Extension Presentation Linkbase Document

(1) Previously filed as Exhibit 3.2 to the Company�s Registration Statement on Form S-1/A (File No. 333-175745), filed with the Commission
on February 13, 2012, and incorporated by reference herein.

(2) Previously filed as Exhibit 3.4 to the Company�s Registration Statement on Form S-1/A (File No. 333-175745), filed with the Commission
on February 13, 2012, and incorporated by reference herein.

* The certifications furnished in Exhibit 32.1 hereto are deemed to accompany this Quarterly Report on Form 10-Q and will not be deemed
�filed� for purposes of Section 18 of the Securities Exchange Act of 1934, as amended. Such certifications will not be deemed to be
incorporated by reference into any filings under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, except to the extent that the registrant specifically incorporates it by reference.

** Users of this data are advised that, pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a
registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933 or Section 18 of the Securities
Exchange Act of 1934 and otherwise are not subject to liability under these sections.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Proto Labs, Inc.

Date: July 25, 2012 /s/ Bradley A. Cleveland
Bradley A. Cleveland
President and Chief Executive Officer

Date: July 25, 2012 /s/ John R. Judd
John R. Judd
Chief Financial Officer
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