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¨Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
¨Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On February 9, 2018, Mr. W. Brett Smith was appointed to the Board of Directors of Energy Transfer Partners,
L.L.C., the general partner of Energy Transfer Partners GP, L.P., which is the general partner of Energy Transfer
Partners, L.P. (the “Partnership”), effective immediately. Mr. Smith has also been appointed to the audit committee of
the Partnership’s Board of Directors replacing Ray C. Davis. There are no arrangements or understandings with the
Partnership, or any other persons, pursuant to which Mr. Smith was appointed as a director. At this time, the
Partnership is not aware of any transactions, since the beginning of the Partnership’s last fiscal year, or any currently
proposed transactions, in which the Partnership was or is to be a participant involving amounts exceeding $120,000,
and in which Mr. Smith had or will have a direct or indirect material interest. Consistent with other non-employee
members of the Board of Directors, Mr. Smith will be eligible to receive cash compensation for his service on the
Board of Directors and equity compensation under the Second Amended and Restated 2008 Long-Term Incentive
Plan, as described in the Definitive Proxy Statement on Schedule 14A filed by the Partnership with the SEC on
October 24, 2014. Mr. Smith will remain on the Board of Directors of Sunoco GP LLC, the general partner of Sunoco
LP, and Mr. Davis will continue to serve as a member of the Partnership’s Board of Directors.
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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 hereunto duly authorized.

ENERGY TRANSFER PARTNERS, L.P.

By: Energy Transfer Partners GP, L.P.
its General Partner

By: Energy Transfer Partners, L.L.C.
its General Partner

Date:February 15, 2018 By: /s/ Thomas E. Long
Name:Thomas E. Long
Title: Chief Financial Officer
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DESCRIPTION OF WARRANTS

     The following description, together with the additional information we may include in any applicable prospectus
supplements, summarizes the material terms and provisions of the warrants that we may offer under this prospectus
and the related warrant agreements and warrant certificates. While the terms summarized below will apply generally
to any warrants that we may offer, we will describe the particular terms of any series of warrants in more detail in the
applicable prospectus supplement. If we so indicate in the prospectus supplement, the terms of any warrants offered
under that prospectus supplement may differ from the terms described below. Specific warrant agreements will
contain additional important terms and provisions and will be incorporated by reference to the registration statement
which includes this prospectus.
General
     We may issue warrants for the purchase of common stock, preferred stock, units or debt securities in one or more
series. We may issue warrants independently or together with common stock, preferred stock, units or debt securities,
and the warrants may be attached to or separate from these securities.
     We will evidence each series of warrants by warrant certificates that we may issue under a separate agreement. We
may enter into the warrant agreement with a warrant agent. We will indicate the name and address of any such warrant
agent in the applicable prospectus supplement relating to a particular series of warrants.
     We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

� the offering price and aggregate number of warrants offered;

� the currency for which the warrants may be purchased, if not United States dollars;

� if applicable, the designation and terms of the securities with which the warrants are issued and the number of
warrants issued with each such security or each principal amount of such security;

� if applicable, the date on and after which the warrants and the related securities will be separately transferable;

� in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon
exercise of one warrant and the price at, and currency, if not United States dollars, in which, this principal
amount of debt securities may be purchased upon such exercise;

� in the case of warrants to purchase common stock, preferred stock or units, the number of shares of common
stock, preferred stock or units purchasable upon the exercise of one warrant and the price at which these shares
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may be purchased upon such exercise;

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

� the terms of any rights to redeem or call the warrants;

� any provisions for changes to or adjustments in the exercise price or number of securities issuable upon
exercise of the warrants;

� the dates on which the right to exercise the warrants will commence and expire;

� the manner in which the warrant agreement and warrants may be modified;

� the terms of the securities issuable upon exercise of the warrants; and

� any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
     Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

12
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� in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if
any, or interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable
indenture; or

� in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or,
payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants
     Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus
supplement at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise
specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to
5:00 p.m. Eastern Time on the expiration date that we set forth in the applicable prospectus supplement. After the
close of business on the expiration date, unexercised warrants will become void.
     Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to
be exercised together with specified information, and paying the required amount to the company or warrant agent, as
applicable, in immediately available funds, as provided in the applicable prospectus supplement. We will set forth on
the reverse side of the warrant certificate and in the applicable prospectus supplement the information that the holder
of the warrant will be required to deliver to the company or warrant agent, as applicable,.
     Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for warrants.
Enforceability of Rights by Holders of Warrants
     Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to
exercise, and receive the securities purchasable upon exercise of, its warrants.
     If a warrant holder exercises only part of the warrants represented by a single certificate, the warrant agent will
issue a new warrant certificate for any warrants not exercised. Unless the prospectus supplement states otherwise, no
fractional shares will be issued upon exercise of warrants, but we will pay the cash value of any fractional shares
otherwise issuable.
     The exercise price and the number of shares of common stock for which each warrant can be exercised will be
adjusted upon the occurrence of events described in the warrant agreement, including the issuance of a common stock
dividend or a combination, subdivision or reclassification of common stock.
     Unless the prospectus supplement states otherwise, no adjustment will be required until cumulative adjustments
require an adjustment of at least 1% in the exercise price. From time to time, we may reduce the exercise price as may
be provided in the warrant agreement.
     Unless the prospectus supplement states otherwise, if we enter into any consolidation, merger, or sale or
conveyance of our property as an entirety, the holder of each outstanding warrant will have the right to acquire the
kind and amount of shares, other securities, property or cash receivable by a holder of the number of shares of
common stock into which the warrants were exercisable immediately prior to the occurrence of the event.
Modification of the Warrant Agreement
     The warrant agreements may permit us and the warrant agent, if any, without the consent of the warrant holders, to
supplement or amend the agreement in the following circumstances:
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� to cure any ambiguity;

� to correct or supplement any provision which may be defective or inconsistent with any other provisions; or

� to add new provisions regarding matters or questions that we and the warrant agent may deem necessary or
desirable and which do not adversely affect the interests of the warrant holders.

Class B Warrants
General. We have outstanding 6,645,745 Class B warrants. The Class B warrants may be exercised until the

expiration date, which is February 13, 2012. Each Class B warrant entitles the holder to purchase one share of
common stock at an exercise price of $11.00 per share. In addition, the warrant provides for anti-dilution protection in
connection with our issuance of any stock dividends, which we have declared since the issuance of the warrants.
Accordingly, holders of the Class B warrants may currently purchase 1.4677 shares of common stock for each warrant
exercised. The warrant exercise price will be adjusted if specific events, summarized below, occur. A holder of
warrants will not be deemed a holder of the underlying stock for any purpose until the warrant is exercised. If at their
expiration date the Class B warrants are not currently exercisable, the expiration date will be extended for 30 days
following notice to the holders of the warrants that the warrants are again exercisable. If we cannot honor the exercise
of Class B warrants and the securities underlying the warrants are listed on a securities exchange or if there are three
independent market makers for the underlying securities, we may, but are not required to, settle the warrants for a
price equal to the difference between the closing price of the underlying securities and the exercise price of the
warrants. Because we are not required to settle the warrants by payment of cash, and because there is a possibility that
warrant holders will not be able to exercise the warrants when they are in-the -money or otherwise, there is a risk that
the warrants will never be settled in shares or payment of cash. This may have an adverse effect on the demand for the
warrants and the prices that can be obtained from reselling them.

No Redemption. The Class B warrants are non-redeemable.
Exercise. The holders of the Class B warrants may exercise them only if an appropriate registration statement is

then in effect. To exercise a Class B warrant, the holder must deliver to our transfer agent the warrant certificate on or
before the expiration date or the redemption date, as applicable, with the form on the reverse side of the certificate
executed as indicated, accompanied by payment of the full exercise price for the number of warrants being exercised.
Fractional shares of common stock will not be issued upon exercise of the warrants.

Adjustments in Certain Events. We will make adjustments to the terms of the Class B warrants if certain events
occur. If we distribute to our stockholders additional shares of common stock through a dividend or distribution, or if
we effect a stock split of our common stock, we will adjust the total number of shares of common stock purchasable
on exercise of a Class B warrant so that the holder of a Class B warrant thereafter exercised will be entitled to receive
the number of shares of common stock the holder would have owned or received after such event if the Class B
warrant holder had exercised the Class B warrant before the event causing the adjustment. The aggregate exercise
price of the Class B warrant will remain the same in that circumstance, but the effective purchase price per share of
common stock purchasable upon exercise of the Class B warrant will be proportionately reduced because a greater
number of common stock shares will then be purchasable upon exercise of the adjusted Class B warrant. We will
make equivalent changes in the Class B warrants if we effect a reverse stock split.
     In the event of a capital reorganization or reclassification of our common stock, the Class B warrants will be
adjusted so that thereafter each Class B warrant holder will be entitled to receive upon exercise the same number and
kind of securities that such holder would have received if the Class B warrant had been exercised before the capital
reorganization or reclassification of our common stock and the securities received on such exercise had been held
through the record date of the reorganization or recapitalization.
     If we merge or consolidate with another corporation, or if we sell our assets as an entirety or substantially as an
entirety to another corporation, we will make provisions so that Class B warrant holders will be entitled to receive
upon exercise of a Class B warrant the kind and number of securities, cash or other property that would have been
received as a result of the transaction by a person who was our stockholder immediately before the transaction and
who owned the same number of shares of common stock for which the Class B warrant was exercisable immediately
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before the transaction. No adjustment to the Class B warrants will be made, however, if a merger or consolidation
does not result in any reclassification or change in our outstanding common stock.
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Underwriter�s Warrants
     In connection with our initial public offering, we issued to the underwriter warrants to purchase 131,219 units,
consisting of 131,219 shares of our common stock, 131,219 Class A warrants and 131,219 Class B warrants. The
underwriter�s warrants will be exercisable for units at any time beginning February 13, 2008 until February 13, 2012.
However, neither the underwriter�s warrants nor the underlying securities may be sold, transferred, assigned, pledged
or hypothecated, or be the subject of any hedging, short sale, derivative, put or call transaction that would result in the
effective economic disposition of the securities by any person, except to any member participating in the offering and
the officers or partners thereof, and only if all securities so transferred remain subject to the one-year lock-up
restriction for the remainder of the lock-up period. If we cannot honor the exercise of the underwriter�s warrants and
the securities underlying the warrants are listed on a securities exchange or if there are three independent market
makers for the underlying securities, we may, but are not required to, settle the underwriter�s warrants for a price equal
to the difference between the closing price of the underlying securities and the exercise price of the warrants. Because
we are not required to settle the representative�s warrants by payment of cash, it is possible that the underwriter�s
warrants will never be settled in shares or payment of cash.

15
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DESCRIPTION OF UNITS
     As specified in the applicable prospectus supplement, we may issue units consisting of one or more warrants, debt
securities, shares of common or preferred stock, or any combination of such securities. The applicable prospectus
supplement will describe:

� the terms of the units and of the warrants, debt securities, common stock and preferred stock comprising the
units, including whether and under what circumstances the securities comprising the units may be traded
separately;

� a description of the terms of any unit agreement governing the units; and

� a description of the provisions for the payment, settlement, transfer or exchange or the units.
16
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PLAN OF DISTRIBUTION

     Pursuant to General Instruction I.B.6 of Form S-3 and so long as such instruction is applicable to us, we are
permitted to use the registration statement of which this prospectus forms a part to sell a maximum amount of
securities equal to one-third of the aggregate market value of our outstanding, publicly held voting and non-voting
common equity in any 12 month period. We may, from time to time, offer and sell the securities registered hereby up
to this maximum amount.
     We may sell the securities described in this prospectus through underwriters or dealers, through agents, or directly
to one or more purchasers or through a combination of these methods. The applicable prospectus supplement will
describe the terms of the offering of the securities, including:

� the name or names of any underwriters, if any, and if required, any dealers or agents;

� the purchase price of the securities and the proceeds we will receive from the sale;

� any underwriting discounts and other items constituting underwriters� compensation;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchange or market on which the securities may be listed.
     We may distribute the securities from time to time in one or more transactions at:

� a fixed price or prices, which may be changed;

� market prices prevailing at the time of sale;

� varying prices determined at the time of sale related to such prevailing market prices; or

� negotiated prices.
     Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the
prospectus supplement.
     If we use underwriters in the sale, they may acquire the securities for their own account and may resell the
securities from time to time in one or more transactions at a fixed public offering price or at varying prices determined
at the time of sale. We may offer the securities to the public through underwriting syndicates represented by managing
underwriters or by underwriters without a syndicate. Any public offering price and any discounts or concessions
allowed or reallowed or paid to dealers may change from time to time.
     If we use a dealer in the sale of the securities being offered pursuant to this prospectus or any prospectus
supplement, we may sell the securities to the dealer, as principal. The dealer may then resell the securities to the
public at varying prices to be determined by the dealer at the time of resale.
     We may sell the securities directly or through agents we designate from time to time. We will name any agent
involved in the offering and sale of securities and we will describe any commissions we will pay the agent in the
prospectus supplement.
     We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at
the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. We will describe the conditions to these contracts and the
commissions we must pay for solicitation of these contracts in the prospectus supplement.
     In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or
from purchasers of the securities for whom they act as agents in the form of discounts, concessions or commissions.
Underwriters may sell the securities to or through dealers, and those dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may
act as agents. Underwriters, dealers and agents that participate in the distribution of the securities, and any institutional
investors or others that purchase
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securities directly and then resell the securities, may be deemed to be underwriters, and any discounts or commissions
received by them from us and any profit on the resale of the securities by them may be deemed to be underwriting
discounts and commissions under the Securities Act.
Market Making, Stabilization and Other Transactions
     Our common stock and Class B warrants are listed on the NASDAQ Capital Market. Any common stock sold
pursuant to a prospectus supplement will be eligible for listing and trading on the NASDAQ Capital Market, subject to
official notice of issuance. Unless the applicable prospectus supplement states otherwise, each series of warrants will
be a new issue and will have no established trading market. The applicable prospectus supplement will indicate if we
elect to list a series of warrants on an exchange. Any underwriters that we use in the sale of securities may make a
market in such securities, but may discontinue such market making at any time without notice. Therefore, we cannot
assure you that the securities will have a liquid trading market.
     Any underwriter also may engage in stabilizing transactions, syndicate covering transactions and penalty bids in
accordance with Regulation M under the Securities Exchange Act of 1934, as amended. Stabilizing transactions
involve bids to purchase the underlying security in the open market for the purpose of pegging, fixing or maintaining
the price of the securities. Syndicate covering transactions involve purchases of the securities in the open market after
the distribution has been completed in order to cover syndicate short positions.
     Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the security
originally sold by the syndicate member is purchased in a syndicate covering transaction to cover syndicate short
positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the security
to be higher than it would be in the absence of the transactions. The underwriters may, if they commence these
transactions, discontinue them at any time.
     The effect of these transactions may be to stabilize or maintain the market price of the securities at a level above
that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any
time. We make no representation or prediction as to the direction or magnitude of any effect that the transactions
described above, if implemented, may have on the price of our securities.
Derivative Transactions and Hedging
     We, the underwriters or other agents may engage in derivative transactions involving the securities. These
derivatives may consist of short sale transactions and other hedging activities. The underwriters or agents may acquire
a long or short position in the securities, hold or resell the securities acquired and purchase options or futures on the
securities and other derivative instruments with returns linked to or related to changes in the price of the securities. In
order to facilitate these derivative transactions, we may enter into security lending or repurchase agreements with the
underwriters or agents. The underwriters or agents may effect the derivative transactions through sales of the
securities to the public, including short sales, or by lending the securities in order to facilitate short sale transactions
by others. The underwriters or agents may also use the securities purchased or borrowed from us or others (or, in the
case of derivatives, securities received from us in settlement of those derivatives) to directly or indirectly settle sales
of the securities or close out any related open borrowings of the securities.
Electronic Auctions
     We may also make sales through the Internet or through other electronic means. Since we may from time to time
elect to offer securities directly to the public, with or without the involvement of agents, underwriters or dealers,
utilizing the Internet or other forms of electronic bidding or ordering systems for the pricing and allocation of such
securities, you will want to pay particular attention to the description of that system we will provide in a prospectus
supplement.
     Such electronic system may allow bidders to directly participate, through electronic access to an auction site, by
submitting conditional offers to buy that are subject to acceptance by us, and which may directly affect the price or
other terms and conditions at which such security is sold. These bidding or ordering systems may present to each
bidder, on a so-called �real-time� basis, relevant information to assist in making a bid, such as the clearing spread at
which the offering would be sold, based on the bids submitted, and whether a bidder�s individual bids would be
accepted, prorated or rejected. Of course, many pricing methods can and may also be used.
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     Upon completion of such an electronic auction process, securities will be allocated based on prices bid, terms of
bid or other factors. The final offering price at which securities would be sold and the allocation of securities among
bidders would be based in whole or in part on the results of the Internet or other electronic bidding process or auction.
General Information
     We may provide agents and underwriters with indemnification against particular civil liabilities, including
liabilities under the Securities Act, or contribution with respect to payments that the agents or underwriters may make
with respect to such liabilities. Agents and underwriters may engage in transactions with, or perform services for, us in
the ordinary course of business. We will describe in the prospectus supplement the nature of any such relationship and
the name of the parties involved.

LEGAL MATTERS
     The validity of the securities offered will be passed upon for us by Cozen O�Connor, Philadelphia, Pennsylvania.

EXPERTS
     The financial statements incorporated by reference in this prospectus have been audited by CCR LLP, an
independent registered public accounting firm, to the extent and for the periods set forth in their reports incorporated
herein by reference, and are included in reliance upon such reports given upon the authority of said firm as experts in
auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION
     We have filed a registration statement on Form S-3 with the Securities and Exchange Commission in connection
with this offering. We file annual, quarterly and current reports, proxy statements and other information with the
Securities and Exchange Commission. You may read and copy the registration statement and any other documents we
have filed at the Securities and Exchange Commission�s Public Reference Room 100 F Street, N.E., Washington, D.C.
20549. Please call the Securities and Exchange Commission at 1-800-SEC-0330 for further information on the Public
Reference Room. Our Securities and Exchange Commission filings are also available to the public at the Securities
and Exchange Commission�s Internet site at www.sec.gov.
     This prospectus is part of the registration statement and does not contain all of the information included in the
registration statement. Whenever a reference is made in this prospectus to any of our contracts or other documents, the
reference may not be complete and, for a copy of the contract or document, you should refer to the exhibits that are a
part of the registration statement.

INCORPORATION OF DOCUMENTS BY REFERENCE
     The Securities and Exchange Commission allows us to �incorporate by reference� into this prospectus the
information we file with it, which means that we can disclose important information to you by referring you to those
documents. Later information filed with the Securities and Exchange Commission will update and supersede this
information.
     We incorporate by reference the documents listed below, all filings filed by us pursuant to the Exchange Act after
the date of the initial registration statement of which this prospectus forms a part prior to effectiveness of such
registration statement, and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 prior to the time that all securities covered by this prospectus have been sold;
provided, however, that we are not incorporating any information furnished under either Item 2.02 or Item 7.01 of any
current report on Form 8-K:

� Our Annual Report on Form 10-K for the year ended December 31, 2008.

� Our Current Reports on Form 8-K dated January 12, 2009; January 29, 2009; February 27, 2009; March 12,
2009; March 25, 2009; March 27, 2009; April 1, 2009; April 2, 2009; April 6, 2009; April 10, 2009; and
April 13, 2009.

� The description of our common stock contained in our registration statement on Form 8-A filed on May 30,
2007, and any amendment or report filed for the purpose of updating that description.
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     An updated description of our capital stock is included in this prospectus under �Description of Common Stock�
�Description of Preferred Stock,� and �Description of Warrants.�
     You may request a copy of these filings, at no cost, by contacting us at:
Converted Organics Inc.
Attn: Corporate Secretary
7A Commercial Wharf West
Boston, MA 02110
Phone: (617) 624-0111

20
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CONVERTED ORGANICS INC.
$12,500,000

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

PROSPECTUS

               , 2009
You should rely only on the information contained in this prospectus. No dealer, salesperson or other person is
authorized to give information that is not contained in this prospectus. This prospectus is not an offer to sell
nor is it seeking an offer to buy these securities in any jurisdiction where the offer or sale is not permitted. The
information contained in this prospectus is correct only as of the date of this prospectus, regardless of the time
of the delivery of this prospectus or the sale of these securities.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other expenses of issuance and distribution
     The following table sets forth the estimated costs and expenses, other than the underwriting discounts and
commissions, payable by the registrant in connection with the offering of the securities being registered. All the
amounts shown are estimates, except for the registration fee:

Securities and Exchange Commission registration fee $ 697.50
Accounting fees and expenses $ 5,000
Legal fees and expenses $ 5,000
Printing fees and expenses $ 5,000
Miscellaneous $ 5,000
Total $20,697.50
Item 15. Indemnification of directors and officers
     Section 145 of the Delaware General Corporation Law, or DGCL, provides that a corporation may indemnify
directors and officers as well as other employees and individuals against expenses (including attorneys� fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with
any threatened, pending or completed actions, suits or proceedings in which such person is made a party by reason of
such person being or having been a director, officer, employee or agent of ours. The DGCL provides that Section 145
is not exclusive of other rights to which those seeking indemnification may be entitled under any bylaw, agreement,
vote of stockholders or disinterested directors or otherwise.
     Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of
the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability for any breach of the director�s duty of loyalty to the corporation or its
stockholders, for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation
of law, for unlawful payments of dividends or unlawful stock repurchases, redemptions or other distributions, or for
any transaction from which the director derived an improper personal benefit.
     Our certificate of incorporation provides that a director shall not be liable to us or our stockholders for monetary
damages for breach of fiduciary duty as a director to the fullest extent permitted by Delaware law. In addition, our
bylaws provide that each person who was or is a party or is threatened to be made a party to, or is involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative,
by reason of the fact that such person is or was a director shall be indemnified and held harmless to the fullest extent
permitted by Delaware law. The right to indemnification conferred in our bylaws also includes the right to be
reimbursed for all expenses incurred in connection with any such proceeding in advance of its final disposition to the
fullest extent authorized by Delaware law.
     Our bylaws further provide that we shall have power to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of ours against any expense, liability or loss incurred by such
person in any such capacity or arising out of his status as such, whether or not we would have the power to indemnify
him against such liability under Delaware law. We have also obtained directors� and officers� liability insurance, which
insures against liabilities that our directors or officers may incur in such capacities.
Item 16. Exhibits and financial statement schedules
     (a) Exhibits Pursuant to Item 601 of Regulation S-K:

EXHIBIT NO. IDENTIFICATION OF EXHIBIT

1 Form of underwriting agreement (1)

3.1 Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to our Registration Statement
on Form SB-2 filed June 21, 2006)
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3.2 Amendment to Certificate of Incorporation (incorporated by reference to Annex B to our Definitive
Schedule
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EXHIBIT NO. IDENTIFICATION OF EXHIBIT

14A filed March 5, 2008)

3.3 Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to our Current Report on
Form 8-K filed June 6, 2008)

4.1 Specimen of Common Stock certificate (incorporated by reference to Exhibit 4.1 to our
Form SB-2/A filed January 25, 2007)

4.2 Certificate of designations for preferred stock (1)

4.3 Form of Preferred Stock certificate (1)

4.4 Form of Indenture

4.5 Form of Warrant Agreement (1)

4.6 Form of Warrant Certificate (1)

4.7 Form of Unit Certificate (1)

4.8 Form of Class B Warrant (incorporated by reference to Exhibit B to Exhibit 4.5 on Post-Effective
Amendment No. 1 to our Registration Statement on Form SB-2 filed February 20, 2007)

4.9 Form of Unit Certificate (incorporated by reference to Exhibit 4.4 on Post-Effective Amendment
No. 1 to our Registration Statement on Form SB-2 filed February 20, 2007)

4.10 Warrant Agreement between the Registrant and Computershare Shareholder Services, Inc. and
Computershare Trust Company N.A., dated February 16, 2007 (incorporated by reference to
Exhibit 4.5 on Post-Effective Amendment No. 1 to our Registration Statement on Form SB-2 filed
February 20, 2007)

4.11 Form of Representative�s Purchase Warrant (incorporated by reference to Exhibit 4.6 to our
Registration Statement on Form SB-2 filed June 21, 2006)

4.12 Registration Rights Agreement between the Registrant and Professional Offshore Opportunity
Fund, Ltd., Professional Traders Fund, LLC and High Capital Funding, LLC, dated January 24,
2008 (incorporated by reference to Exhibit 2.06 to our current report on Form 8-K filed January 29,
2008)

4.13 Loan and Securities Purchase Agreement between the Registrant and each of Professional Offshore
Opportunity Fund, Ltd., Professional Traders Fund, LLC and High Capital Funding, LLC, dated
January 24, 2008 (incorporated by reference to Exhibit 2.10 to our current report on Form 8-K filed
January 29, 2008)

4.14 Secured Convertible Debenture to High Capital Funding, LLC, dated January 24, 2008
(incorporated by reference to Exhibit 2.07 to our current report on Form 8-K filed January 29, 2008)
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4.15 Secured Convertible Debenture to Professional Offshore Opportunity Fund, LLC, dated January 24,
2008 (incorporated by reference to Exhibit 2.09 to our current report on Form 8-K filed January 29,
2008)

4.16 Purchase Agreement dated March 6, 2009 by and among Converted Organics Inc. and Professional
Offshore Opportunity Fund, Ltd. (incorporated by reference to Exhibit 10.1 to our current report on
Form 8-K filed March 12, 2009)

4.17 Convertible Note dated March 6, 2009 by Converted Organics Inc. payable to Professional Offshore
Opportunity Fund, Ltd. (incorporated by reference to Exhibit 10.1 to our current report on
Form 8-K filed March 12, 2009)

4.18 Registration Rights Agreement dated March 6, 2009 by and among Converted Organics Inc. and
Professional Offshore Opportunity Fund, Ltd. (incorporated by reference to Exhibit 10.1 to our
current report on Form 8-K filed March 12, 2009)

4.19 Form of First Amendment to the Secured Convertible Debenture dated January 24, 2008
(incorporated by reference to Exhibit 4.13 to our annual current report on Form 10-K filed
March 30, 2009)

4.20 Form of Second Amendment to the Secured Convertible Debenture dated January 24, 2008 used for
Professional Offshore Opportunity Fund, Ltd. (incorporated by reference to Exhibit 4.14 to our
annual current report on Form 10-K filed March 30, 2009)

4.21 Form of Second Amendment to the Secured Convertible Debenture dated January 24, 2008 used for
High Capital Funding, LLC (incorporated by reference to Exhibit 4.15 to our annual current report
on Form 10-K filed March 30, 2009)

5 Opinion of Cozen O�Connor (to be filed by amendment)

23.1 Cozen O�Connor Consent (included in Exhibit 5)

23.2 CCR LLP Consent

25.1 Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amendment, of a
trustee acceptable to the registrant, as trustee under any new senior indenture (to be filed by
amendment or pursuant to Trust Indenture Act Section 305(b)(2), if applicable)
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(1) To the extent
applicable, to be
filed by an
amendment or
as an exhibit to
a document
filed under the
Securities
Exchange Act
of 1934,
including a
Current Report
on Form 8-K,
and
incorporated by
reference
herein.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:
     (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
          (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
          (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement; and
          (iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
          provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.
     (2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
     (3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.
     (4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
          (i) If the registrant is relying on Rule 430B:
          (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and
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          (B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.
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          (ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as
of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.
     (5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser
in the initial distribution of the securities, in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
          (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;
          (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;
          (iii) The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
          (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than a payment by
the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
(d) The undersigned registrant hereby undertakes that:
     (1) For purposes of determining liability under the Act, the information omitted from the form of prospectus filed
as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the
registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this
registration statement as of the time it was declared effective.
     (2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment
that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(e) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the Commission under Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES
     Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned thereunto duly authorized, in the City of Boston, Commonwealth of
Massachusetts, on April 24, 2009.

CONVERTED ORGANICS INC.

By:  /s/ Edward J. Gildea  
Name:  Edward J. Gildea 
Title:  President, Chief Executive Officer,

and Chairman of the Board

     KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Edward J. Gildea, his true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution for him and in his name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, and any subsequent registration statements
pursuant to Rule 462 of the Securities Act of 1933 and to file the same, with all exhibits thereto, and other documents
in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that each of said attorney-in-fact or his substitute or substitutes, may lawfully do
or cause to be done by virtue hereof.
     Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Edward J. Gildea Chairman, President and Chief Executive
Officer 

April 24, 2009

Edward J. Gildea

/s/ David R. Allen

David R. Allen

Chief Financial Officer, Executive Vice
President of Administration

April 24, 2009

/s/ Ellen P. Geoffrey Chief Accounting Officer April 24, 2009

Ellen P. Geoffrey

/s/ Robert E. Cell Director April 24, 2009

Robert E. Cell

/s/ John P. DeVillars Director April 24, 2009

John P. DeVillars

/s/ Edward A. Stoltenberg Director April 24, 2009
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INDEX TO EXHIBITS

EXHIBIT NO. IDENTIFICATION OF EXHIBIT
1 Form of underwriting agreement (1)

3.1 Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to our Registration Statement
on Form SB-2 filed June 21, 2006)

3.2 Amendment to Certificate of Incorporation (incorporated by reference to Annex B to our Definitive
Schedule 14A filed March 5, 2008)

3.3 Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to our Current Report on
Form 8-K filed June 6, 2008)

4.1 Specimen of Common Stock certificate (incorporated by reference to Exhibit 4.1 to our
Form SB-2/A filed January 25, 2007)

4.2 Certificate of designations for preferred stock (1)

4.3 Form of Preferred Stock certificate (1)

4.4 Form of Indenture

4.5 Form of Warrant Agreement (1)

4.6 Form of Warrant Certificate (1)

4.7 Form of Unit Certificate (1)

4.8 Form of Class B Warrant (incorporated by reference to Exhibit B to Exhibit 4.5 on Post-Effective
Amendment No. 1 to our Registration Statement on Form SB-2 filed February 20, 2007)

4.9 Form of Unit Certificate (incorporated by reference to Exhibit 4.4 on Post-Effective Amendment
No. 1 to our Registration Statement on Form SB-2 filed February 20, 2007)

4.10 Warrant Agreement between the Registrant and Computershare Shareholder Services, Inc. and
Computershare Trust Company N.A., dated February 16, 2007 (incorporated by reference to
Exhibit 4.5 on Post-Effective Amendment No. 1 to our Registration Statement on Form SB-2 filed
February 20, 2007)

4.11 Form of Representative�s Purchase Warrant (incorporated by reference to Exhibit 4.6 to our
Registration Statement on Form SB-2 filed June 21, 2006)

4.12 Registration Rights Agreement between the Registrant and Professional Offshore Opportunity
Fund, Ltd., Professional Traders Fund, LLC and High Capital Funding, LLC, dated January 24,
2008 (incorporated by reference to Exhibit 2.06 to our current report on Form 8-K filed January 29,
2008)

4.13
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Loan and Securities Purchase Agreement between the Registrant and each of Professional Offshore
Opportunity Fund, Ltd., Professional Traders Fund, LLC and High Capital Funding, LLC, dated
January 24, 2008 (incorporated by reference to Exhibit 2.10 to our current report on Form 8-K filed
January 29, 2008)

4.14 Secured Convertible Debenture to High Capital Funding, LLC, dated January 24, 2008
(incorporated by reference to Exhibit 2.07 to our current report on Form 8-K filed January 29, 2008)

4.15 Secured Convertible Debenture to Professional Offshore Opportunity Fund, LLC, dated January 24,
2008 (incorporated by reference to Exhibit 2.09 to our current report on Form 8-K filed January 29,
2008)

4.16 Purchase Agreement dated March 6, 2009 by and among Converted Organics Inc. and Professional
Offshore Opportunity Fund, Ltd. (incorporated by reference to Exhibit 10.1 to our current report on
Form 8-K filed March 12, 2009)

4.17 Convertible Note dated March 6, 2009 by Converted Organics Inc. payable to Professional Offshore
Opportunity Fund, Ltd. (incorporated by reference to Exhibit 10.1 to our current report on
Form 8-K filed March 12, 2009)

4.18 Registration Rights Agreement dated March 6, 2009 by and among Converted Organics Inc. and
Professional Offshore Opportunity Fund, Ltd. (incorporated by reference to Exhibit 10.1 to our
current report on Form 8-K filed March 12, 2009)

4.19 Form of First Amendment to the Secured Convertible Debenture dated January 24, 2008
(incorporated by reference to Exhibit 4.13 to our annual current report on Form 10-K filed
March 30, 2009)

4.20 Form of Second Amendment to the Secured Convertible Debenture dated January 24, 2008 used for
Professional Offshore Opportunity Fund, Ltd. (incorporated by reference to Exhibit 4.14 to our
annual current report on Form 10-K filed March 30, 2009)

4.21 Form of Second Amendment to the Secured Convertible Debenture dated January 24, 2008 used for
High Capital Funding, LLC (incorporated by reference to Exhibit 4.15 to our annual current report
on Form 10-K
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EXHIBIT NO. IDENTIFICATION OF EXHIBIT
filed March 30, 2009)

5 Opinion of Cozen O�Connor (to be filed by amendment)

23.1 Cozen O�Connor Consent (included in Exhibit 5)

23.2 CCR LLP Consent

25.1 Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amendment, of a
trustee acceptable to the registrant, as trustee under any new senior indenture (to be filed by
amendment or pursuant to Trust Indenture Act Section 305(b)(2), if applicable)

(1) To the extent
applicable, to be
filed by an
amendment or
as an exhibit to
a document
filed under the
Securities
Exchange Act
of 1934,
including a
Current Report
on Form 8-K,
and
incorporated by
reference
herein.
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