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Approximate date of commencement of proposed sale to the public: From time to time after this registration
statement becomes effective.

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

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

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

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

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

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated
filer o Accelerated filer p Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum

Title of Each Class Amount to be Offering Price Aggregate Offering Amount of
of Securities to be Registered(1) Registered(2) per Share(2) Price(1) Registration Fee(1)(2)

Debt securities 3) 3

Preferred stock, par value $0.01

per share 3) 3

Depositary shares, representing

preferred stock 3 3)

Common stock, par value $0.01

per share 3) 3)

Warrants(4) 3) 3

Units(5) 3) 3)

Rights to purchase common stock 3) 3)

Total $35,000,000(6) $1,953(7)

(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may from time to time be issued at indeterminate prices. Separate consideration may not be received
for registered securities that are issuable upon the exercise, conversion or exchange of other securities.

(2) In U.S. dollars or the equivalent thereof for any security denominated in one or more, or units of two or more,
foreign currencies or composite currencies based on the exchange rate at the time of sale. Debt securities may be
issued with original issue discount such that the aggregate initial public offering price will not exceed
$35,000,000 together with the initial offering price of the other securities issued hereunder.

(3) Omitted pursuant to General Instruction II.D of Form S-3 under the Securities Act of 1933.

(4) The warrants covered by this registration statement may be debt warrants, preferred stock warrants, depositary
share warrants or common stock warrants.

(5) Each unit will consist of one or more debt securities, shares of common stock, shares of preferred stock,
depositary shares, warrants and rights in any combination.

(6) The aggregate maximum offering price of all securities issued under this registration statement will not exceed
$35,000,000. No separate consideration will be received for shares of preferred stock or common stock that are
issued upon the conversion or exchange of debt securities, shares of preferred stock or depositary shares
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registered hereunder or for shares of preferred stock distributed upon termination of a deposit arrangement for
depositary shares.

(7) Calculated under Rule 457(0) of the rules and regulations under the Securities Act of 1933.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale
is not permitted.

SUBJECT TO COMPLETION, DATED JULY 9, 2009
PROSPECTUS
$35,000,000
Gerber Scientific, Inc.

Debt Securities, Common Stock, Preferred Stock,
Depositary Shares, Warrants, Rights and Units

We may offer from time to time:
debt securities, which may be senior debt securities or subordinated debt securities;
shares of common stock;
shares of preferred stock, which may be represented by depositary shares;

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

rights to purchase shares of common stock; and
any combination of the foregoing as units.

This prospectus describes some of the general terms that may apply to the securities. Each time that we offer securities
using this prospectus, we will provide a supplement to this prospectus that contains specific information about the
offering. We also may authorize one or more free writing prospectuses to be provided to you in connection with the
offering. The prospectus supplement and any free writing prospectus also may add, update or change information
contained or incorporated in this prospectus.

We may offer and sell the securities to or through one or more underwriters or dealers, through agents, or directly to
purchasers. The prospectus supplement for each offering of securities will describe the plan of distribution for that
offering. For general information about the distribution of securities offered, see Plan of Distribution in this
prospectus. The prospectus supplement also will set forth the price to the public of the securities and the net proceeds
that we expect to receive from the sale of such securities.
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Our common stock is listed on the New York Stock Exchange under the symbol GRB. On July 8, 2009, the closing
price of the common stock on the New York Stock Exchange was $2.58.

Investing in our securities involves risks. See Risk Factors on page 2 of this prospectus and in the applicable
prospectus supplement before deciding to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

This prospectus is dated , 2009
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the Securities and Exchange
Commission, or SEC, usinga shelf registration process. Under this shelf registration process, we may offer and sell
any combination of the securities described in this prospectus in one or more offerings for up to a total dollar amount
of $35,000,000. This prospectus provides you with a general description of the securities we may offer. Each time that
we offer securities under this prospectus, we will provide a prospectus supplement and attach it to this prospectus. The
prospectus supplement will contain specific information about the terms of the securities being offered at that time.
We also may authorize one or more free writing prospectuses to be provided to you that may contain material
information relating to the offering. The prospectus supplement and any free writing prospectus also may add, update
or change information contained in this prospectus or in the documents that we have incorporated by reference in this
prospectus. You should carefully read this prospectus, the prospectus supplement and any free writing prospectus,
together with the information incorporated by reference in this prospectus, before deciding to invest in our securities.

You should rely only on the information that we have provided or incorporated by reference in this prospectus, any
applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you.
We have not authorized anyone to provide you with different information. No dealer, salesperson or other person is
authorized to give any information or to represent anything not contained in this prospectus, any applicable prospectus
supplement or any related free writing prospectus that we may authorize to be provided to you. You must not rely on
any unauthorized information or representation. This prospectus is an offer to sell only the securities offered hereby,
but only under circumstances and in jurisdictions where it is lawful to do so. You should assume that the information
in this prospectus, any prospectus supplement or any free writing prospectus is accurate only as of the date on the
front of the document and that any information we have incorporated by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus, such prospectus supplement
or such free writing prospectus, or any sale of a security.
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This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to in this prospectus have been filed, will
be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus forms a
part, as described under Where To Find Additional Information.
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SUMMARY

This summary highlights selected information included or incorporated by reference in this prospectus. This summary
is not intended to be a complete description of the matters covered in this prospectus and is subject to, and qualified
in its entirety by, reference to the more detailed information and financial statements (including the notes thereto)
included or incorporated by reference in this prospectus.

Unless we indicate otherwise, or the context otherwise requires, references in this prospectus to we, us, our and
Gerber means Gerber Scientific, Inc. and its consolidated subsidiaries.

Our Company

Gerber develops, manufactures, distributes and services capital equipment and software in three industries worldwide.
Of its total revenue of $552.8 million for fiscal 2009, Gerber generated $320.7 million in sales of printing equipment,
software and related supplies to approximately 35,000 customers in the sign making and specialty graphics industry;
$174.6 million in sales of sophisticated design and cutting equipment and software to approximately 20,500 customers
in the apparel and flexible materials industry; and $57.5 million in sales of processing equipment, software and related
supplies to approximately 7,000 customers in the ophthalmic lens processing industry. Gerber operates manufacturing
facilities in the United States, Canada, the United Kingdom, Denmark, Germany and China and maintains sales,
distribution and service operations in over 25 countries. To maximize its geographic sales coverage, Gerber markets
its products through both a direct sales force and independent sales agents located throughout all of the company s
domestic and international markets. Revenue from international sales, including United States export sales,
represented approximately 68% of total revenue for fiscal 2009. As of April 30, 2009, Gerber had approximately
2,180 employees, of whom approximately two-thirds were based outside the United States.

Gerber s sales strategy emphasizes new product development and expansion into new geographic markets. Significant
product launches by Gerber s three businesses in the past two fiscal years have included Gerber Scientific s Solara #n
wide-format ultraviolet inkjet printer, Gerber Technology s GERBERcutté& XLc7000 apparel cutting system, and
Gerber Coburn s Advanced Lens Processing System. Gerber s product development process focuses on platform
development that enables the company to leverage its product innovations with product extensions and add-ons.

Gerber s long-term growth strategy features geographic expansion in Asian markets, particularly in China, and the
addition of markets throughout Europe.

Gerber pursues a number of initiatives intended to improve its operating efficiency and gross profit margins. The

focus of this effort is the implementation of lean manufacturing principles aimed at increasing Gerber s profit margins,
including strengthening manufacturing policies and procedures, consolidating and improving supplier relationships,
improving inventory methods and reducing inventory, seeking low-cost sourcing opportunities for key parts and
components used in the company s newer products, and increasing the company s offerings of higher-margin
value-added products.

To supplement its internal growth, Gerber follows a targeted acquisition strategy that focuses on bolt-on acquisition
candidates that management expects will contribute to the growth of Gerber s core businesses, increase earnings per
share, and generate positive cash flow in the first year of acquisition. In the past two fiscal years, in accordance with
this strategy, Gerber has acquired Data Technology, Inc., a manufacturer of automated cutting hardware for the
packaging and graphics industries, Gamma Computer Tech Co., Ltd, a China-based manufacturer of equipment for
apparel and flexible materials markets, and Virtek Vision International, Inc., a company located primarily in Canada
and Germany that manufactures precision laser-based templating, inspection, marking and engraving solutions for
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industrial material operations.
Our Corporate Information

Gerber Scientific, Inc. was incorporated in Connecticut in 1948. Gerber Scientific, Inc. is a holding company that
conducts its operations through wholly-owned subsidiaries. Gerber s principal executive offices are located at 83
Gerber Road West, South Windsor, Connecticut 06074, and its main telephone number at that address is

(860) 644-1551. We maintain our general corporate web site at www.gerberscientific.com. The contents of our web
site are not a part of this prospectus.

10
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RISK FACTORS

Investing in our securities involves risks. Before deciding to invest in our securities, you should consider carefully the
discussion of risks and uncertainties affecting us and our securities incorporated in this prospectus by reference to our
Annual Report on Form 10-K for the fiscal year ended April 30, 2009, the other information contained or incorporated
by reference in this prospectus, and the information contained in any applicable prospectus supplement. As a result of
these risks and uncertainties, our business, financial condition and results of operations could be materially and
adversely affected, and the value of our securities could decline. The risks and uncertainties we discuss in this
prospectus and any prospectus supplement and in the documents incorporated by reference in this prospectus are those
that we currently believe may materially affect our company. Additional risks and uncertainties not presently known
to us or that we currently deem immaterial also may materially and adversely affect our business, financial condition
and results of operations.

11
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements in this prospectus and in the information incorporated by reference in this prospectus

constitute forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, or Securities

Act, and Section 21E of the Securities Exchange Act of 1934, or Exchange Act. These statements involve known and

unknown risks, uncertainties and other factors that may cause our actual results, financial position, levels of activity,

performance or achievements to be materially different from any future results, financial position, levels of activity,

performance or achievements expressed or implied by such forward-looking statements. In some cases, you can

identify these statements by forward-looking words such as anticipate, believe, could, estimate, expect, intend,
plan, potential, should, will and would, or similar words. You should read statements that contain these words

carefully because they discuss our expectations concerning our future results of operations or financial position, or

state other forward-looking information. There may be events in the future, however, that we are not able to control or

predict accurately. The risks described in the section entitled Risk Factors in our Annual Report on Form 10-K for the

fiscal year ended April 30, 2009, and in the other information contained or incorporated by reference in this

prospectus provide examples of risks, uncertainties and events that may cause our actual results to differ materially

from the expectations that we describe in the forward-looking statements. The occurrence of the events described in

such risks and other information could have a material adverse effect on our business, results of operations and

financial position.

We cannot guarantee future results, levels of activity, performance or achievements. You should not place undue
reliance on any forward-looking statement included or incorporated by reference in this prospectus, which applies
only as of the date on which such statement is made. We expressly disclaim any duty to update our forward-looking
statements, and the estimates and assumptions associated with them, after the date on which we make such statements,
whether to reflect changes in circumstances or our expectations, the occurrence of unanticipated events, or otherwise.

3
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USE OF PROCEEDS

Unless we otherwise specify in the applicable prospectus supplement, we expect to use the net proceeds we receive
from the sale of the securities for general corporate purposes, which may include capital expenditures, the repayment
or refinancing of indebtedness, working capital and the financing of business or product acquisitions. Pending such
uses, we anticipate that we will invest the net proceeds in interest-bearing securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratios of earnings to fixed charges for the fiscal years indicated.

Fiscal Year Ended April 30,
2005 2006 2007 2008 2009

(1 2.1 3.6 35 (1)

(1) There were insufficient earnings available to cover fixed charges for the fiscal years ended April 30,
2005 and 2009. As a result, the ratio of earnings to fixed charges was less than 1.0 for each such year.
The deficiency of earnings to fixed charges was $10.1 million for the fiscal year ended April 30, 2005
and $1.8 million for the fiscal year ended April 30, 2009.

We compute our ratio of earnings to fixed charges by dividing pre-tax income (loss) from continuing operations,
before adjustment for income or loss from equity investees, plus fixed charges and less capitalized interest, by fixed
charges. Fixed charges consist of interest expense, including interest expense from amortized premiums, discounts and
capitalized expenses related to indebtedness, and the estimated portion of rental expense deemed by us to be

representative of the interest factor of rental payments under operating leases, which we estimate to be one-third of
such payments.

We had no preference equity securities outstanding in any of the fiscal years presented.

4
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DESCRIPTION OF SECURITIES WE MAY OFFER
General

This prospectus contains summary descriptions of the debt securities, common stock, preferred stock, depositary
shares, warrants, rights and units that we may offer and sell from time to time. The summary descriptions are not
meant to be complete descriptions of the securities. At the time of an offering and sale, this prospectus together with
the applicable prospectus supplement will describe the material terms of the securities being offered.

Debt Securities

The following description sets forth certain general provisions of the debt securities that may be offered by means of
this prospectus. The particular terms of the debt securities being offered and the extent to which the general provisions
described below apply will be described in a prospectus supplement relating to the debt securities.

Any senior debt securities offered by means of this prospectus will be issued under a senior debt securities indenture,

as amended or supplemented from time to time, which we refer to as the Senior Debt Securities Indenture, between
Gerber and such trustee as may be appointed by Gerber. Any subordinated debt securities offered by means of this
prospectus will be issued under a separate subordinated debt securities indenture, as amended or supplemented from
time to time, which we refer to as the Subordinated Debt Securities Indenture, between Gerber and such trustee as
may be appointed by Gerber. The Senior Debt Securities Indenture and the Subordinated Debt Securities Indenture are
referred to in this prospectus individually as the Indenture and collectively as the Indentures. A form of the Senior
Debt Securities Indenture and a form of the Subordinated Debt Securities Indenture have been filed as exhibits to the
Registration Statement of which this prospectus is a part and will be available for inspection at the corporate trust

office of the trustee or as described below under Where to Find Additional Information.

The Indentures are and will be subject to and governed by the Trust Indenture Act of 1939. The description of the
Indentures set forth below assumes that Gerber has entered into both of the Indentures. Gerber will execute and
deliver one or both of the Indentures when and if it issues debt securities. The statements made in this prospectus
relating to the Indentures and the debt securities to be issued under the Indentures are summaries of some provisions
of the Indentures and such debt securities. The summaries do not purport to be complete and are subject to, and are
qualified in their entirety by reference to, all provisions of the Indentures and such debt securities. Unless otherwise
specified, capitalized terms used but not defined in this prospectus have the meanings set forth in the Indentures.

General

The debt securities offered by means of this prospectus will be direct obligations of Gerber. Senior debt securities will
rank equally in right of payment with other senior and unsubordinated debt of Gerber that may be outstanding from
time to time, and will rank senior in right of payment to all subordinated debt securities of Gerber that may be
outstanding from time to time. Subordinated debt securities will be subordinated in right of payment to the prior
payment in full of the senior debt of Gerber, as described under Subordination below.

Each Indenture provides that debt securities may be issued without limit as to aggregate principal amount, in one or
more series, in each case as established from time to time in or pursuant to authority granted by one or more
resolutions of the Board of Directors of Gerber or as established in one or more indentures supplemental to the
Indenture. All debt securities of one series need not be issued at the same time and, unless otherwise provided, a series
may be reopened, without the consent of the holders of the debt securities of such series, for issuances of additional

14
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debt securities of such series.

Each Indenture provides that there may be more than one trustee thereunder, each with respect to one or more series of
debt securities. Any trustee under either Indenture may resign or be removed with respect to

5
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one or more series of debt securities, and a successor trustee will be appointed by Gerber, by or pursuant to a
resolution adopted by the Board of Directors, to act with respect to such series. If two or more persons are acting as
trustee with respect to different series of debt securities, each such trustee will be a trustee of a trust under the
applicable Indenture separate and apart from the trust administered by any other trustee thereunder, and, except as
otherwise indicated herein or therein, any action described to be taken by the trustee may be taken by each such
trustee with respect to, and only with respect to, the one or more series of debt securities for which it is trustee under
the Indenture.

The supplement to this prospectus relating to the series of debt securities being offered will contain information on the
specific terms of such debt securities, including:

(1) the title of such series of debt securities;
(2) the classification of such debt securities as senior debt securities or subordinated debt securities;
(3) the aggregate principal amount of such debt securities and any limit on such aggregate principal amount;

(4) the percentage of the principal amount of such debt securities that will be issued and, if other than the entire
principal amount thereof, the portion of the principal amount thereof payable upon declaration of acceleration of the
maturity thereof or, if applicable, the portion of the principal amount thereof that is convertible in accordance with the
provisions of the applicable Indenture, or the method by which such portion shall be determined;

(5) the terms and conditions, if any, upon which such debt securities may be convertible into or exchangeable for other
securities of Gerber and the terms and conditions upon which such conversion or exchange will be effected, including,
without limitation, whether such debt securities are convertible into or exchangeable for common stock or other
capital stock of Gerber, the initial conversion price or rate (or manner of calculation thereof), the portion that is
convertible or exchangeable or the method by which any such portion shall be determined, the conversion period,
provisions as to whether conversion or exchange will be at the option of the holders or Gerber, the events requiring an
adjustment of the conversion or exchange price and provisions affecting conversion or exchange in the event of the
redemption of such debt securities;

(6) the date or dates, or the method for determining such date or dates, on which the principal of such debt securities
will be payable;

(7) the rate or rates, or the method by which such rate or rates shall be determined, at which such debt securities will
bear interest, if any;

(8) the date or dates, or the method for determining such date or dates, from which any such interest will accrue, the
date or dates on which any such interest will be payable, the regular record dates for the interest payment dates, or the
method by which the regular record dates are to be determined, the person to whom such interest will be payable, and
the basis upon which interest shall be calculated if other than that of a 360-day year of twelve 30-day months;

(9) the place or places where the principal of (and premium, if any) and interest and any additional amounts related to
specified taxes imposed on the holders of such debt securities, or Additional Amounts, on such debt securities will be
payable, where such debt securities may be surrendered for conversion or registration of transfer or exchange, and
where notices or demands to or upon Gerber in respect of such debt securities and the applicable Indenture may be
served;

16
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(10) the date or dates on which, or period or periods within which, the price or prices at which, the currency in which,
and the other terms and conditions upon which such debt securities may be redeemed, in whole or in part, at the option
of Gerber, if Gerber is to have such an option;

(11) the obligation, if any, of Gerber to redeem, repay or purchase such debt securities pursuant to any sinking fund or
analogous provision or at the option of a holder thereof, and the date or dates on which, or period or periods within
which, the price or prices at which, the currency or currencies in

6
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which, and the other terms and conditions upon which such debt securities will be redeemed, repaid or purchased, in
whole or in part, pursuant to such obligation;

(12) if other than U.S. dollars, the foreign currency or currencies in which such debt securities are denominated and
payable, which may be a foreign currency or units of two or more foreign currencies or a composite currency or
currencies, and the terms and conditions relating thereto;

(13) whether the amount of payments of principal of (and premium, if any) or interest on such debt securities may be
determined with reference to an index, formula or other method (which index, formula or method may, but need not
be, based on one or more currencies, commodities, equity indices or other indices) and the manner in which such
amounts shall be determined,;

(14) whether such debt securities will be secured or unsecured and if secured, the nature of the collateral securing the
debt securities;

(15) whether such debt securities will be issued in the form of one or more global securities and whether such global
securities are to be issuable in a temporary global form or permanent global form;

(16) any deletions from, modifications of or addition to the events of default or covenants of Gerber with respect to
such debt securities, whether or not such events of default or covenants are consistent with the events of default or
covenants set forth in the applicable Indenture;

(17) whether the principal of (and premium, if any) or interest or Additional Amounts, if any, on such debt securities
are to be payable, at the election of Gerber or a holder, in one or more currencies other than that in which such debt
securities are payable in the absence of the making of such an election, the date or dates on which, or period or periods
within which, and the terms and conditions upon which, such election may be made, and the time and manner of, and
identity of the exchange rate agent with responsibility for, determining the exchange rate between the currency or
currencies in which such debt securities are payable in the absence of the making of such an election and the currency
or currencies in which such debt securities are to be payable upon the making of such an election;

(18) whether such debt securities will be issued in certificated or book-entry form and if in certificated form, the form
and/or terms of the certificates or other documents and the other conditions to be satisfied;

(19) whether such debt securities will be in registered or bearer form, or both, the terms, if any, on which securities in
registered form and in bearer form may be exchanged for each other, and, if in registered form, the denominations
thereof if other than $1,000 and any integral multiple thereof and, if in bearer form, the denominations thereof if other
than $5,000 and terms and conditions relating thereto;

(20) the applicability, if any, of the defeasance and covenant defeasance provisions of the applicable Indenture, and
any provisions in modification of, in addition to or in lieu of such provisions;

(21) if such debt securities are to be issued upon the exercise of warrants, the time, manner and place for such debt
securities to be authenticated and delivered;

(22) whether and to what extent such debt securities will be guaranteed by a guarantor and the identity of such
guarantor;

(23) provisions, if any, granting special rights to the holders of such debt securities upon the occurrence of such events
as may be specified;

18
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(24) whether and under what circumstances Gerber will pay Additional Amounts as contemplated in the applicable
Indenture on such debt securities to any holder thereof who is not a U.S. person and, if so, whether Gerber will have
the option to redeem such debt securities in lieu of making such payment and the terms of any such option;

(25) the name of the applicable trustee and the address of its corporate trust office and, if other than the trustee, the
name of each security registrar and paying agent;

19
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(26) the date as of which any debt securities in bearer form and any temporary global security shall be dated if other
than the date of original issuance; and

(27) any other terms of such debt securities not inconsistent with the provisions of the applicable Indenture.

Debt securities offered by means of this prospectus may be original issue discount securities, in that they provide for
less than the entire principal amount thereof to be payable upon declaration of acceleration of the maturity thereof. If
they are original issue discount securities, the special U.S. federal income tax, accounting and other considerations
applicable to such securities will be described in the applicable prospectus supplement.

Neither Indenture contains any other provisions that would limit the ability of Gerber to incur indebtedness or that
would afford holders of debt securities protection in the event of a highly leveraged or similar transaction involving
Gerber or in the event of a change of control of Gerber.

The rights of Gerber and its creditors, including holders of debt securities offered by means of this prospectus, to
participate in the assets of Gerber s subsidiaries upon the liquidation or recapitalization of such subsidiaries or
otherwise will be subject to the prior claims of such subsidiaries respective secured and unsecured creditors (except to
the extent that claims of Gerber itself as a creditor may be recognized).

Denominations, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, the debt securities of any series offered by means
of this prospectus in registered form will be issuable in denominations of $1,000 and integral multiples thereof and in
bearer form will be issuable in denominations of $5,000, except that securities issued in global form may be of any
denomination.

Unless otherwise specified in the applicable prospectus supplement, the principal of (and premium, if any) and interest
and any Additional Amounts on any series of debt securities offered by means of this prospectus will be payable at the
office or agency designated by Gerber in accordance with the Indenture. Unless otherwise specified in the applicable
prospectus supplement, payment of interest on any such series of debt securities to the holders thereof on any regular
record date will be made (1) to each person entitled thereto having an aggregate principal amount of debt securities of
$1,000,000 or less, by check mailed to the address of such person as it appears in the security register and (2) to each
person entitled thereto having an aggregate principal amount of debt securities of more than $1,000,000, either by
check mailed to such person or, upon application by any such person to the security registrar not later than the
applicable record date, by wire transfer in immediately available funds to such person s account within the United
States. Such an application will remain in effect until such person notifies the security registrar in writing to the
contrary. In the case of any securities issued in bearer form, payment of interest may be made, at Gerber s option, by
transfer to an account maintained by the payee with a bank located outside the United States.

Unless otherwise specified in the applicable prospectus supplement, the principal of (and premium, if any) and interest
and any Additional Amounts on any debt securities in global form registered in the name of or held by The Depository
Trust Company, or DTC, or its nominee will be payable to DTC or its nominee as the registered holder thereof.

Unless otherwise specified in the applicable prospectus supplement, any interest not punctually paid or duly provided
for on any interest payment date with respect to a debt security offered by means of this prospectus, or Defaulted
Interest, will forthwith cease to be payable to the holder on the applicable regular record date and may either be paid
to the person in whose name such debt security is registered at the close of business on a special record date, which we
refer to as the Special Record Date, for the payment of such Defaulted Interest to be fixed by the applicable trustee,
with notice thereof to be given to the holder of such debt security not less than 10 days prior to such Special Record
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Date, or may be paid at any time in any other lawful manner, all as more completely described in the applicable
Indenture.
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Subject to certain limitations imposed upon debt securities issued in book-entry form, the debt securities of any series
offered by means of this prospectus will be exchangeable for other debt securities in registered form of the same series
and of a like aggregate principal amount and tenor of any authorized denominations upon surrender of such debt
securities at the corporate trust office of the applicable trustee or at an office or agency established by Gerber in
accordance with the Indenture. In addition, subject to certain limitations imposed upon debt securities issued in
book-entry form, the debt securities of any series offered by means of this prospectus may be surrendered for
registration of transfer thereof at the corporate trust office of the trustee or other office or agency referred to above.
Every debt security surrendered for registration of transfer or exchange shall be duly endorsed or accompanied by a
written instrument of transfer. No service charge will be made for any registration of transfer or exchange of any debt
securities (other than specified exchanges not involving a transfer), but Gerber may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith. If the applicable prospectus
supplement refers to any transfer agent (in addition to the trustee) initially designated by Gerber with respect to any
series of debt securities, Gerber at any time may rescind the designation of any such transfer agent or approve a
change in the location through which any such transfer agent acts, except that Gerber will be required to maintain a
transfer agent in each place of payment for such series. Gerber at any time may designate additional transfer agents
with respect to any series of debt securities offered by means of this prospectus.

Gerber may change the paying agent or security registrar under either Indenture without prior notice to the holders of
the series of debt securities outstanding thereunder, and also may act as the paying agent and security registrar for
such series.

Neither Gerber nor the trustee for any series of debt securities offered by means of this prospectus will be required to:

issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening
of business 15 days before any selection of debt securities of that series to be redeemed and ending at the close
of business on the day of mailing of the relevant notice of redemption (or, in the case of bearer securities, the
date of first publication of such notice);

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;

exchange debt securities in bearer form selected for redemption except for an exchange for any debt security
that is registered in the security register of that series and of like tenor; or

issue, register the transfer of or exchange any debt security which has been surrendered for repayment at the
option of the holder, except the portion, if any, of such debt security not to be so repaid.

Covenants

Existence. Except as described under Consolidation, Merger and Sale of Assets below, Gerber and each guarantor, if
any, of the debt securities is required to do or cause to be done all things necessary to preserve and keep in full force

and effect its corporate existence, rights and franchises, except that neither Gerber nor any such guarantor is obligated

to preserve any right or franchise if it determines that the preservation thereof is no longer desirable in the conduct of

its business and that the loss thereof is not disadvantageous in any material respect to the holders of the debt securities
issued under the Indenture.

Maintenance of Properties. Gerber will cause, and will cause each of its subsidiaries to cause, all of its material

properties used or useful in the conduct of its business or the business of any subsidiary to be maintained and kept in
good condition, repair and working order and supplied with all necessary equipment and will cause to be made all
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necessary repairs, renewals, replacements, betterments and improvements thereof, all as in the judgment of Gerber
may be necessary so that the business carried on in connection therewith may be properly and advantageously
conducted at all times, except that Gerber and any subsidiary may discontinue the operation and maintenance of any
such properties if it determines that the discontinuance thereof is no longer desirable in the conduct of its business and
is not disadvantageous in any material respect to the holders of the debt securities issued under the Indenture.

9
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Insurance. Gerber will, and will cause each of its subsidiaries to, keep all of its insurable properties adequately
insured against loss or damage with insurers of recognized responsibility in commercially reasonable amounts and

types.

Payment of Taxes and Other Claims. Gerber will pay or discharge or cause to be paid or discharged, before the same
shall become delinquent, (1) all material taxes, assessments and governmental charges levied or imposed upon it or
any subsidiary or upon the income, profits or property of Gerber or any subsidiary, and (2) all material lawful claims
for labor, materials and supplies which, if unpaid, might by law become a lien upon the property of Gerber or any
subsidiary, unless such lien would not have a material adverse effect upon such property, except that Gerber will not
be required to pay or discharge or cause to be paid or discharged any such tax, assessment, charge or claim (a) whose
amount, applicability or validity is being contested in good faith by appropriate proceedings or (b) for which Gerber
has set apart and maintains an adequate reserve.

Delivery of SEC and Other Reports to the Trustee. Gerber will ensure delivery to the trustee within 15 calendar days
after it files annual and quarterly reports, information, documents and other reports with the SEC, copies of such
reports and information, documents and other reports which Gerber is required to file with the SEC pursuant to
Section 13 or 15(d) of the Exchange Act. If Gerber at any time is no longer subject to the reporting requirements of
Section 13 or 15(d) of the Exchange Act, it will continue to provide the trustee with reports containing substantially
the same information as Gerber would have been required to file with the SEC if Gerber had continued to have been
subject to such reporting requirements. In such event, Gerber will provide the trustee with such reports at the times at
which Gerber would have been required to provide the reports if it had continued to 