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Form 10-Q

Quarterly report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the quarterly period ended April 30, 2014

Commission file number: 0-13301
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Nevada 88-0168936
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7610 Miramar Road, Building 6000
San Diego, California
(Address of principal executive offices) (Zip Code)

(858) 549-6340
(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the
preceding 12 months (or for such shorter period that the registrant was required to submit and post such files.) Yes x
No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer. See definition of “accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  o Accelerated filer  o Non-accelerated filer  ¨ Smaller reporting company x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act): Yes 
o No  x

The number of shares of the issuer’s Common Stock, par value $0.01 per share, outstanding as of June 5, 2014 was
8,242,892.
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Part I. FINANCIAL INFORMATION

Item 1: Financial Statements

RF INDUSTRIES, LTD. AND SUBSIDIARY

CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except share and per share amounts)

April 30, October
31,

2014 2013
(Unaudited) (Note 1)

ASSETS

CURRENT ASSETS
Cash and cash equivalents $ 13,416 $11,881
Trade accounts receivable, net of allowance for doubtful accounts of $67 and $103 2,691 3,160
Inventories 5,574 5,995
Other current assets 687 1,552
Deferred tax assets 322 322
TOTAL CURRENT ASSETS 22,690 22,910

Property and equipment:
Equipment and tooling 2,547 2,500
Furniture and office equipment 771 759

3,318 3,259
Less accumulated depreciation 2,390 2,206
Total property and equipment 928 1,053

Goodwill 3,076 3,076
Amortizable intangible assets, net 1,297 1,407
Non-amortizable intangible assets 410 410
Note receivable from stockholder 67 67
Other assets 21 30
TOTAL ASSETS $ 28,489 $28,953

2
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Item 1: Financial Statements (continued)

RF INDUSTRIES, LTD. AND SUBSIDIARY

CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except share and per share amounts)

April 30, October
31,

2014 2013
(Unaudited) (Note 1)

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payable $ 307 $792
Accrued expenses 1,154 1,741
Customer deposit 52 51
TOTAL CURRENT LIABILITIES 1,513 2,584

Deferred tax liabilities 950 950
TOTAL LIABILITIES 2,463 3,534

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS’ EQUITY
Common stock - authorized 20,000,000 shares of $0.01 par value; 8,242,892 and 8,075,124
shares issued and outstanding at April 30, 2014 and October 31, 2013, respectively 82 81

Additional paid-in capital 16,715 15,706
Retained earnings 9,229 9,632
TOTAL STOCKHOLDERS' EQUITY 26,026 25,419
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 28,489 $28,953

See Notes to Unaudited Condensed Consolidated Financial Statements.
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Item 1: Financial Statements (continued)

RF INDUSTRIES, LTD. AND SUBSIDIARY

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)

(In thousands, except share and per share amounts)

Three Months Ended April
30, Six Months Ended April 30,

2014 2013 2014 2013

Net sales $ 5,764 $ 8,847 $ 11,614 $ 18,742
Cost of sales 3,012 4,895 6,280 10,225

Gross profit 2,752 3,952 5,334 8,517

Operating expenses:
Engineering 214 204 470 399
Selling and general 1,775 1,944 3,762 4,296
Totals 1,989 2,148 4,232 4,695

Operating income 763 1,804 1,102 3,822

Other income – interest 7 6 14 8

Income from continuing operations before provision
for income taxes 770 1,810 1,116 3,830

Provision for income taxes 310 522 393 1,085

Income from continuing operations 460 1,288 723 2,745

Income (loss) from discontinued operations, net of tax 18 (110 ) 19 (85 )

Net income $ 478 $ 1,178 $ 742 $ 2,660

Earnings per share
Basic
Continuing operations $ 0.06 $ 0.17 $ 0.09 $ 0.37
Discontinued operations 0.00 (0.02 ) 0.00 (0.01 )
Net income per share $ 0.06 $ 0.15 $ 0.09 $ 0.36
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Earnings per share
Diluted
Continuing operations $ 0.05 $ 0.15 $ 0.08 $ 0.33
Discontinued operations 0.00 (0.01 ) 0.00 (0.01 )
Net income per share $ 0.05 $ 0.14 $ 0.08 $ 0.32

Weighted average shares outstanding
Basic 8,208,278 7,610,309 8,175,376 7,337,101
Diluted 8,746,358 8,461,544 8,789,752 8,249,455

See Notes to Unaudited Condensed Consolidated Financial Statements.
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Item 1: Financial Statements (continued)

RF INDUSTRIES, LTD. AND SUBSIDIARY

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

(In thousands)

Six Months Ended
April 30,
2014 2013

OPERATING ACTIVITIES:
Net income $742 $2,660
Adjustments to reconcile net income to net cash provided by operating activities:
Bad debt (recovery) expense (29 ) 17
Accounts receivable write-off 4 -
Depreciation and amortization 294 320
Stock-based compensation expense 271 107
Excess tax benefit from stock-based compensation (277 ) (458 )
Changes in operating assets and liabilities:
Trade accounts receivable 494 160
Inventories 421 (327 )
Other current assets 865 (6 )
Other long-term assets 9 3
Accounts payable (485 ) (747 )
Customer deposit 1 51
Income taxes prepaid (payable) 277 (144 )
Accrued expenses (587 ) 123
Other long-term liabilities - (10 )
Net cash provided by operating activities 2,000 1,749

INVESTING ACTIVITIES:
Capital expenditures (59 ) (63 )
Net cash used in investing activities (59 ) (63 )

FINANCING ACTIVITIES:
Proceeds from exercise of stock options 462 2,094
Excess tax benefit from exercise of stock options 277 458
Dividends paid (1,145 ) (1,244)
Net cash (used in) provided by financing activities (406 ) 1,308

Net increase in cash and cash equivalents 1,535 2,994
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Cash and cash equivalents, beginning of period 11,881 5,492

Cash and cash equivalents, end of period $13,416 $8,486

Supplemental cash flow information – income taxes paid $- $1,186

See Notes to Unaudited Condensed Consolidated Financial Statements.
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RF INDUSTRIES, LTD. AND SUBSIDIARY

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1 - Unaudited interim condensed consolidated financial statements

The accompanying unaudited condensed consolidated financial statements have been prepared in conformity with
accounting principles generally accepted in the United States of America for interim financial information and with
the instructions to Form 10-Q. Accordingly, they do not include all of the information and footnotes required by
accounting principles generally accepted in the United States of America for complete financial statements. In the
opinion of management, all adjustments, which are normal and recurring, have been included in order to make the
information not misleading. Information included in the consolidated balance sheet as of October 31, 2013 has been
derived from, and certain terms used herein are defined in, the audited financial statements of the Company as of
October 31, 2013 included in the Company’s Annual Report on Form 10-K (“Form 10-K”) for the year ended October
31, 2013 that was previously filed with the Securities and Exchange Commission (“SEC”). Operating results for the
three and six month periods ended April 30, 2014 are not necessarily indicative of the results that may be expected for
the year ending October 31, 2014. The unaudited condensed consolidated financial statements should be read in
conjunction with the financial statements and footnotes thereto included in the Company’s Annual Report on Form
10-K for the year ended October 31, 2013.

Principles of consolidation

The accompanying unaudited condensed consolidated financial statements include the accounts of RF Industries, Ltd.
and its wholly owned subsidiary, Cables Unlimited, Inc. (“Cables Unlimited”), collectively (the “Company”). All
intercompany balances and transactions have been eliminated in consolidation.

Revenue recognition

Four basic criteria must be met before revenue can be recognized: (1) persuasive evidence of an arrangement exists;
(2) delivery has occurred or services rendered; (3) the fee is fixed or determinable; and (4) collectability is reasonably
assured. The Company recognizes revenue from product sales after purchase orders are received which contain a fixed
price and the products are shipped. Most of the Company’s products are sold to continuing customers with established
credit histories.
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Reclassifications

Certain amounts in the prior period condensed consolidated financial statements have been reclassified to conform to
the current period presentation. These reclassifications had no effect on reported consolidated net income.

Note 2 - Discontinued operations

During 2013, the Company sold its RF Neulink and RadioMobile divisions, which together had comprised the
Company’s RF Wireless segment. The divisions were sold pursuant to asset purchase agreements, whereby no
purchase price was paid at the closing. Rather, the agreements stipulated royalty payments from each of the purchasers
over a three year period. For the three and six months ended April 30, 2014, the Company recognized approximately
$9,000 and $14,000, respectively, of royalty income related to the RF Neulink Agreement, which amounts have been
included within discontinued operations. For the three and six months ended April 30, 2014, the Company recognized
approximately $30,000 and $33,000, respectively, of royalty income related to the RadioMobile Agreement, which
amounts have been included within discontinued operations.

6
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The following summarized financial information related to the RF Neulink and RadioMobile divisions is segregated
from continuing operations and reported as discontinued operations for the three and six months ended April 30, 2014
and 2013 (in thousands):

Three Months Ended April 30, Six Months Ended April 30,
2014 2013 2014 2013

Royalties $ 39 $ - $ 47 $ -
Net sales - 315 - 928
Total revenue 39 315 47 928

Cost of sales - 208 - 450
Gross profit 39 107 47 478

Operating expenses 7 280 13 609
Operating income (loss) 32 (173 ) 34 (131 )
Provision (benefit) for income taxes 14 (63 ) 15 (46 )
Income (loss) from discontinued operations, net of tax $ 18 $ (110 ) $ 19 $ (85 )

Note 3 - Inventories and major vendors

Inventories, consisting of materials, labor and manufacturing overhead, are stated at the lower of cost or market. Cost
has been determined using the weighted average cost method. Inventories consist of the following (in thousands): 

April
30,
2014

October
31,
2013

Raw materials and supplies $1,749 $ 1,913
Work in process 18 15
Finished goods 3,807 4,067

Totals $5,574 $ 5,995

Purchases of inventory from three major vendors during the six months ended April 30, 2014 represented 18%, 13%
and 10% of total inventory purchases compared to 35%, 17% and 10% of total inventory purchases for the same
period in 2013. The Company has arrangements with these vendors to purchase product based on purchase orders
periodically issued by the Company.
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Note 4 - Earnings per share

Basic earnings per share is computed by dividing net income by the weighted average number of common shares
outstanding during the period. Diluted earnings per share is computed by dividing net income by the weighted average
number of common shares outstanding increased by the effects of assuming that other potentially dilutive securities
(such as stock options) outstanding during the period had been exercised and the treasury stock method had been
applied. Potentially dilutive securities totaling 228,903 and 23,279 for the three months ended April 30, 2014 and
2013, and 228,069 and 161,559 for the six months ended April 30, 2014 and 2013, respectively, were excluded from
the calculation of diluted per share amounts because of their anti-dilutive effect.

The following table summarizes the computation of basic and diluted weighted average shares outstanding:

Three Months Ended April
30, Six Months Ended April 30,

2014 2013 2014 2013

Weighted average shares outstanding for basic earnings
per share 8,208,278 7,610,309 8,175,376 7,337,101

Add effects of potentially dilutive securities-assumed
exercise of stock options 538,080 851,235 614,376 912,354

Weighted average shares outstanding for diluted
earnings per share 8,746,358 8,461,544  16 
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In addition to the volatility associated with general economic trends and market conditions, the market price of our
common stock could decline significantly due to the impact of any one or more events, including, but not limited to,
the following: (i) volatility in the uranium market; (ii) occurrence of a major nuclear incident such as the events in
Fukushima in March 2011; (iii) changes in the outlook for the nuclear power and uranium industries; (iv) failure to
meet market expectations on our exploration, pre-extraction or extraction activities, including abandonment of key
uranium projects; (v) sales of a large number of our shares held by certain stockholders including institutions and
insiders; (vi) downward revisions to previous estimates on us by analysts; (vii) removal from market indices; (viii)
legal claims brought forth against us; and (ix) introduction of technological innovations by competitors or in
competing technologies.

A prolonged decline in the market price of our common stock could affect our ability to obtain additional financing
which would adversely affect our operations.

Historically, we have relied on equity financing and more recently, on debt financing, as primary sources of financing.
A prolonged decline in the market price of our common stock or a reduction in our accessibility to the global markets
may result in our inability to secure additional financing which would have an adverse effect on our operations.

Additional issuances of our common stock may result in significant dilution to our existing shareholders and
reduce the market value of their investment.

We are authorized to issue 750,000,000 shares of common stock of which 117,399,087 shares were issued and
outstanding as of October 31, 2016. Future issuances for financings, mergers and acquisitions, exercise of stock
options and share purchase warrants and for other reasons may result in significant dilution to and be issued at prices
substantially below the price paid for our shares held by our existing stockholders. Significant dilution would reduce
the proportionate ownership and voting power held by our existing stockholders, and may result in a decrease in the
market price of our shares.

We filed a Form S-3 shelf registration statement, which was declared effective on January 10, 2014 (the “2014 Shelf”).
The 2014 Shelf provides for the public offer and sale of certain securities of the Company from time to time, at our
discretion, up to an aggregate offering amount of $100 million, of which a total of $35.1 million has been utilized
through public offerings to date. This Form S-3 shelf registration statement (the “2017 Shelf”), which when declared
effective by the SEC, will replace the 2014 Shelf and the 2014 Shelf will be deemed terminated. When the 2017 Shelf
is declared effective by the SEC, it will provide for the public offer and sale of certain securities of the Company from
time to time, at our discretion, up to an aggregate offering amount of $100 million.

Edgar Filing: R F INDUSTRIES LTD - Form 10-Q

13



We are subject to the continued listing criteria of the NYSE MKT and our failure to satisfy these criteria may result
in delisting of our common stock.

Our common stock is currently listed on the NYSE MKT.  In order to maintain this listing, we must maintain certain
share prices, financial and share distribution targets, including maintaining a minimum amount of shareholders’ equity
and a minimum number of public shareholders.  In addition to these objective standards, the NYSE MKT may delist
the securities of any issuer (i) if, in its opinion, the issuer’s financial condition and/or operating results appear
unsatisfactory; (ii) if it appears that the extent of public distribution or the aggregate market value of the security has
become so reduced as to make continued listing on the NYSE MKT inadvisable; (iii) if the issuer sells or disposes of
principal operating assets or ceases to be an operating company; (iv) if an issuer fails to comply with the NYSE MKT’s
listing requirements; (v) if an issuer’s common stock sells at what the NYSE MKT considers a “low selling price” and
the issuer fails to correct this via a reverse split of shares after notification by the NYSE MKT; or (vi) if any other
event occurs or any condition exists which makes continued listing on the NYSE MKT, in its opinion, inadvisable.

17

Edgar Filing: R F INDUSTRIES LTD - Form 10-Q

14



If the NYSE MKT delists our common stock, investors may face material adverse consequences, including, but not
limited to, a lack of trading market for our securities, reduced liquidity, decreased analyst coverage of our securities,
and an inability for us to obtain additional financing to fund our operations.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus, including the documents that are and will be incorporated by reference into this Prospectus, include
statements and information about our strategy, objectives, plans and expectations for the future that are not statements
or information of historical fact. These statements and information are considered to be forward-looking statements, or
forward-looking information, within the meaning of and under the protection provided by the safe harbor provision for
forward-looking statements as contained in the Private Securities Litigation Reform Act of 1995 and similar Canadian
securities laws.

Forward-looking statements, and any estimates and assumptions upon which they are based, are made in good faith
and reflect our views and expectations for the future as of the date of such statements, which can change significantly.
Furthermore, forward-looking statements are subject to known and unknown risks and uncertainties which may cause
actual results, performance, achievements or events to be materially different from any future results, performance,
achievements or events implied, suggested or expressed by such forward-looking statements. Accordingly,
forward-looking statements in this Prospectus or in any documents incorporate by reference into this Prospectus
should not be unduly relied upon.

Forward-looking statements may be based on a number of material estimates and assumptions, of which any one or
more may prove to be incorrect. Forward-looking statements may be identifiable by terminology concerning the
future, such as “anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”, “forecast”, “intend”, “goal”, “likely”, “may”, “might”, “outlook”,
“plan”, “predict”, “potential”, “project”, “should”, “schedule”, “strategy”, “target”, “will” or “would”, and similar expressions or variations
thereof including the negative use of such terminology. Examples in this Prospectus or in any documents incorporated
by reference include, but are not limited to, such forward-looking statements reflecting or pertaining to:

· our overall strategy, objectives, plans and expectations for Fiscal 2017 and beyond;

·our expectations for worldwide nuclear power generation and future uranium supply and demand, including
long-term market prices for U3O8;

· our belief and expectations of ISR mining for our uranium projects, where applicable;
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·our estimation of mineralized materials, which are based on certain estimates and assumptions, and the economics of
future production for our uranium projects including the Palangana Mine;

·our plans and expectations including anticipated expenditures relating to exploration, pre-extraction, extraction and
reclamation activities for our uranium projects including the Palangana Mine;

·our ability to obtain, maintain and amend, within a reasonable period of time, required rights, permits and licenses
from landowners, governments and regulatory authorities;

· our ability to obtain adequate additional financing including access to the equity and credit markets;

18
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· our ability to remain in compliance with the terms of our indebtedness; and

·our belief and expectations including the possible impact of any legal proceedings or regulatory actions against the
Company.

Forward-looking statements, and any estimates and assumptions upon which they are based, are made as of the date of
this Prospectus or the date of any documents incorporated by reference into this Prospectus, as applicable, and we do
not intend or undertake to revise, update or supplement any forward-looking statements to reflect actual results, future
events or changes in estimates and assumptions or other factors affecting such forward-looking statements, except as
required by applicable securities laws. Should one or more forward-looking statements be revised, updated or
supplemented, no inference should be made that we will revise, update or supplement any other forward looking
statements.

Forward-looking statements are subject to known and unknown risks and uncertainties. As discussed in more detail
under "Risk Factors" in this Prospectus, we have identified a number of material risks and uncertainties which reflect
our outlook and conditions known to us as of the date of this Prospectus, including but not limited to the following:

·our limited financial and operating history;

·our need for additional financing;

·our ability to service our indebtedness;

·our limited uranium extraction and sales history;

· our operations are inherently subject to numerous significant risks and uncertainties, many beyond our control;

·our exploration activities on our mineral properties may not result in commercially recoverable quantities of uranium;

·limits to our insurance coverage;

· the level of government regulation, including environmental regulation;
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·changes in governmental regulation and administrative practices;

·nuclear incidents;

· the marketability of uranium concentrates;

· the competitive environment in which we operate;

·our dependence on key personnel; and

·conflicts of interest of our directors and officers.

Any one of the foregoing material risks and uncertainties has the potential to cause actual results, performance,
achievements or events to be materially different from any future results, performance, achievements or events
implied, suggested or expressed by any forward-looking statements made by us or by persons acting on our behalf.
Furthermore, there is no assurance that we will be successful in preventing the material adverse effects that any one or
more of these material risks and uncertainties may cause on our business, prospects, financial condition and operating
results, or that the foregoing list represents a complete list of the material risks and uncertainties facing us. There may
be additional risks and uncertainties of a material nature that, as of the date of this Prospectus, we are unaware of or
that we consider immaterial that may become material in the future, any one or more of which may result in a material
adverse effect on us.

19
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Forward-looking statements made by us or by persons acting on our behalf are expressly qualified in their entirety by
the foregoing cautionary information.

RATIO OF EARNINGS TO FIXED CHARGES

We did not have any fixed charges during the fiscal year ended July 31, 2012. Although we did incur fixed charges
during the fiscal years ended July 31, 2013, 2014, 2015 and 2016 and for the three months ended October 31, 2016 in
the form of interest expenses. However, we did not have any net earnings from continued operations during these
periods. Accordingly, we have no ratio of earnings to fixed charges to illustrate for such periods.

USE OF PROCEEDS

Except as otherwise provided in the applicable Prospectus Supplement, we intend to use the net proceeds from the sale
of the Securities covered by this Prospectus for general corporate purposes, which may include working capital,
capital expenditures, acquisitions, exploration and development of existing or acquired mineral properties or
repayment of indebtedness.

DESCRIPTION OF COMMON SHARES

We are authorized to issue 750,000,000 common shares with a par value of $0.001. Upon liquidation, dissolution or
winding up of our Company, the holders of our common shares are entitled to share ratably in all net assets available
for distribution to common stockholders after payment to creditors. Our common stock is not convertible or
redeemable and has no preemptive, subscription or conversion rights. Each outstanding share of common stock is
entitled to one vote on all matters submitted to a vote of stockholders. There are no cumulative voting rights.

The holders of outstanding shares of common stock are entitled to receive dividends out of assets legally available
therefore at such times and in such amounts as our board of directors may from time to time determine. Holders of
common stock will share equally on a per share basis in any dividend declared by the board of directors. We have not
paid any dividends on our common stock and do not anticipate paying any cash dividends on such stock in the
foreseeable future.
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We may, from time to time, issue Common Shares or other securities otherwise than through the Offering of
Securities pursuant to this Prospectus.

DESCRIPTION OF DEBT SECURITIES

We may issue Debt Securities in one or more series under an indenture (the “Indenture”), to be entered into between us
and Transfer Online, Inc. as trustee. The Indenture will be subject to and governed by the United States Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). A copy of the form of the Indenture will be filed with
the SEC as an exhibit to the registration statement of which this Prospectus forms a part and will be filed on SEDAR.
The following description sets forth certain general terms and provisions of the Debt Securities and is not intended to
be complete. For a more complete description, prospective investors should refer to the Indenture and the terms of the
Debt Securities. If Debt Securities are issued, we will describe in the applicable Prospectus Supplement the particular
terms and provisions of any series of Debt Securities and a description of how the general terms and provisions
described below may apply to that series of Debt Securities. Prospective investors should rely on information in the
applicable Prospectus Supplement and not on the following information to the extent that the information in such
Prospectus Supplement is different from the following information. We will file as exhibits to the registration
statement of which this Prospectus is a part, or will incorporate by reference from a current report on Form 8-K that
we file with the SEC, any supplemental indenture describing the terms and conditions of Debt Securities we are
offering before the issuance of such Debt Securities.

20
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We may issue debt securities and incur additional indebtedness other than through the offering of Debt Securities
pursuant to this Prospectus.

General

The Indenture will not limit the aggregate principal amount of Debt Securities that we may issue under the Indenture
and will not limit the amount of other indebtedness that we may incur. The Indenture will provide that we may issue
Debt Securities from time to time in one or more series and may be denominated and payable in U.S. dollars,
Canadian dollars or any foreign currency. Unless otherwise indicated in the applicable Prospectus Supplement, the
Debt Securities will be unsecured obligations of our Company. The Indenture will also permit our Company to
increase the principal amount of any series of the Debt Securities previously issued and to issue that increased
principal amount.

The applicable Prospectus Supplement for any series of Debt Securities that we offer will describe the specific terms
of the Debt Securities and may include, but is not limited to, any of the following:

· the title of the Debt Securities;

· the aggregate principal amount of the Debt Securities;

· the percentage of principal amount at which the Debt Securities will be issued;

· whether payment on the Debt Securities will be senior or subordinated to our other liabilities or obligations;

· whether payment of the Debt Securities will be guaranteed by any other person;

·

the date or dates, or the methods by which such dates will be determined or extended, on which we may issue the
Debt Securities and the date or dates, or the methods by which such dates will be determined or extended, on which
we will pay the principal and any premium on the Debt Securities and the portion (if less than the principal amount)
of Debt Securities to be payable upon a declaration of acceleration of maturity;

·whether the Debt Securities will bear interest, the interest rate (whether fixed or variable) or the method of
determining the interest rate, the date from which interest will accrue, the dates on which we will pay interest and the
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record dates for interest payments, or the methods by which such dates will be determined or extended;

· the place or places we will pay principal, premium, if any, and interest and the place or places where Debt Securities
can be presented for registration of transfer or exchange;

·
whether and under what circumstances we will be required to pay any additional amounts for withholding or
deduction for taxes with respect to the Debt Securities, and whether and on what terms we will have the option to
redeem the Debt Securities rather than pay the additional amounts;

·
whether we will be obligated to redeem or repurchase the Debt Securities pursuant to any sinking or
purchase fund or other provisions, or at the option of a holder and the terms and conditions of such
redemption;

21
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·whether we may redeem the Debt Securities prior to maturity and the terms and conditions of any such redemption;

·
the denominations in which we will issue any registered Debt Securities, if other than denominations of $1,000 and
any multiple of $l,000 and, if other than denominations of $5,000, the denominations in which any unregistered debt
security shall be issuable;

·whether we will make payments on the Debt Securities in a currency or currency unit other than U.S. dollars or by
delivery of our common shares or other property;

· whether payments on the Debt Securities will be payable with reference to any index, formula or other method;

·whether we will issue the Debt Securities as global securities and, if so, the identity of the depositary for the global
securities;

· whether we will issue the Debt Securities as unregistered securities, registered securities or both;

·any changes or additions to events of default or covenants whether or not such events of default or covenants are
consistent with the events of default or covenants in the Indenture;

· the applicability of, and any changes or additions to, the provisions for defeasance described under “Defeasance”
below;

· whether the holders of any series of Debt Securities have special rights if specified events occur;

· the terms, if any, for any conversion or exchange of the Debt Securities for any other securities;

· provisions as to modification, amendment or variation of any rights or terms attaching to the Debt Securities; and

·

any other terms, conditions, rights and preferences (or limitations on such rights and preferences) including covenants
and events of default which apply solely to a particular series of the Debt Securities being offered which do not apply
generally to other Debt Securities, or any covenants or events of default generally applicable to the Debt Securities
which do not apply to a particular series of the Debt Securities.

Unless stated otherwise in the applicable Prospectus Supplement, no holder of Debt Securities will have the right to
require our Company to repurchase the Debt Securities and there will be no increase in the interest rate if we become
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involved in a highly leveraged transaction or if our Company has a change of control.

We may issue Debt Securities bearing no interest or interest at a rate below the prevailing market rate at the time of
issuance, and offer and sell the Debt Securities at a discount below their stated principal amount. We may also sell any
of the Debt Securities for a foreign currency or currency unit, and payments on the Debt Securities may be payable in
a foreign currency or currency unit. In any of these cases, we will describe certain Canadian federal and U.S. federal
income tax consequences and other special considerations in the applicable Prospectus Supplement.

We may issue Debt Securities with terms different from those of Debt Securities previously issued and, without the
consent of the holders thereof, we may reopen a previous issue of a series of Debt Securities and issue additional Debt
Securities of such series (unless the reopening was restricted when such series was created).
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Ranking and Other Indebtedness

Unless otherwise indicated in an applicable Prospectus Supplement, the Debt Securities will be unsecured obligations
and will rank equally with all of our other unsecured and other subordinated debt from time to time outstanding and
equally with other Debt Securities issued under the Indenture. The Indenture will provide that the Debt Securities will
be subordinated to and junior in right of payment to all present and future Senior Indebtedness. “Senior Indebtedness”
will be defined in the Indenture as: (a) all indebtedness of our Company in respect of borrowed money, other than: (i)
indebtedness evidenced by the Debt Securities; and (ii) indebtedness which, by the terms of the instrument creating or
evidencing it, is expressed to rank in right of payment equally with or subordinate to the indebtedness evidenced by
the Debt Securities; (b) all obligations of our Company for the reimbursement of amounts paid pursuant to any letter
of credit, banker’s acceptance or similar credit transaction; and (c) all obligations of the type referred to in paragraphs
(a) through (b) above of other persons for the payment of which we are responsible or liable as obligor, guarantor or
otherwise. For greater certainty, “Senior Indebtedness” will include all indebtedness of our Company for borrowed
money which is outstanding as at the date of the Indenture.

Our Board of Directors may establish the extent and manner, if any, to which payment on or in respect of a series of
Debt Securities will be senior or will be subordinated to the prior payment of our other liabilities and obligations,
other than Senior Indebtedness, and whether the payment of principal, premium, if any, and interest, if any, will be
guaranteed by any other person and the nature and priority of any security.

Debt Securities in Global Form

The Depositary and Book-Entry

Unless otherwise specified in the applicable Prospectus Supplement, a series of the Debt Securities may be issued in
whole or in part in global form as a “global security” and will be registered in the name of or issued in bearer form and
be deposited with a depositary, or its nominee, each of which will be identified in the applicable Prospectus
Supplement relating to that series. Unless and until exchanged, in whole or in part, for the Debt Securities in definitive
registered form, a global security may not be transferred except as a whole by the depositary for such global security
to a nominee of the depositary, by a nominee of the depositary to the depositary or another nominee of the depositary
or by the depositary or any such nominee to a successor of the depositary or a nominee of the successor.

The specific terms of the depositary arrangement with respect to any portion of a particular series of the Debt
Securities to be represented by a global security will be described in the applicable Prospectus Supplement relating to
such series. We anticipate that the provisions described in this section will apply to all depositary arrangements.
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Upon the issuance of a global security, the depositary therefor or its nominee will credit, on its book entry and
registration system, the respective principal amounts of the Debt Securities represented by the global security to the
accounts of such persons, designated as “participants”, having accounts with such depositary or its nominee. Such
accounts shall be designated by the underwriters, dealers or agents participating in the distribution of the Debt
Securities or by our Company if such Debt Securities are offered and sold directly by our Company. Ownership of
beneficial interests in a global security will be limited to participants or persons that may hold beneficial interests
through participants. Ownership of beneficial interests in a global security will be shown on, and the transfer of that
ownership will be effected only through, records maintained by the depositary therefor or its nominee (with respect to
interests of participants) or by participants or persons that hold through participants (with respect to interests of
persons other than participants). The laws of some states in the United States may require that certain purchasers of
securities take physical delivery of such securities in definitive form.
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So long as the depositary for a global security or its nominee is the registered owner of the global security or holder of
a global security in bearer form, such depositary or such nominee, as the case may be, will be considered the sole
owner or holder of the Debt Securities represented by the global security for all purposes under the Indenture. Except
as provided below, owners of beneficial interests in a global security will not be entitled to have a series of the Debt
Securities represented by the global security registered in their names, will not receive or be entitled to receive
physical delivery of such series of the Debt Securities in definitive form and will not be considered the owners or
holders thereof under the Indenture.

Any payments of principal, premium, if any, and interest, if any, on global securities registered in the name of a
depositary or securities registrar will be made to the depositary or its nominee, as the case may be, as the registered
owner of the global security representing such Debt Securities. None of our Company, any trustee or any paying agent
for the Debt Securities represented by the global securities will have any responsibility or liability for any aspect of
the records relating to or payments made on account of beneficial ownership interests of the global security or for
maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

We expect that the depositary for a global security or its nominee, upon receipt of any payment of principal, premium,
if any, or interest, if any, will credit participants’ accounts with payments in amounts proportionate to their respective
beneficial interests in the principal amount of the global security as shown on the records of such depositary or its
nominee. We also expect that payments by participants to owners of beneficial interests in a global security held
through such participants will be governed by standing instructions and customary practices, as is now the case with
securities held for the accounts of customers registered in “street name”, and will be the responsibility of such
participants.

Discontinuance of Depositary’s Services

If a depositary for a global security representing a particular series of the Debt Securities is at any time unwilling or
unable to continue as depositary or, if at any time the depositary for such series shall no longer be registered or in
good standing under the Exchange Act, and a successor depositary is not appointed by us within 90 days, we will
issue such series of the Debt Securities in definitive form in exchange for a global security representing such series of
the Debt Securities. If an event of default under the Indenture has occurred and is continuing, Debt Securities in
definitive form will be printed and delivered upon written request by the holder to the trustee. In addition, we may at
any time and in our sole discretion determine not to have a series of the Debt Securities represented by a global
security and, in such event, will issue a series of the Debt Securities in definitive form in exchange for all of the global
securities representing that series of Debt Securities.

Debt Securities in Definitive Form
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A series of the Debt Securities may be issued in definitive form, solely as registered securities, solely as unregistered
securities or as both registered securities and unregistered securities. Registered securities will be issuable in
denominations of $1,000 and integral multiples of $1,000 and unregistered securities will be issuable in
denominations of $5,000 and integral multiples of $5,000 or, in each case, in such other denominations as may be set
out in the terms of the Debt Securities of any particular series. Unless otherwise indicated in the applicable Prospectus
Supplement, unregistered securities will have interest coupons attached.

Unless otherwise indicated in the applicable Prospectus Supplement, payment of principal, premium, if any, and
interest, if any, on the Debt Securities (other than global securities) will be made at the office or agency designated by
our Company, or at our option we can pay principal, interest, if any, and premium, if any, by cheque mailed or
delivered to the address of the person entitled at the address appearing in the security register of the trustee or
electronic funds wire or other transmission to an account of persons who meet certain thresholds set out in the
Indenture who are entitled to receive payments by wire transfer. Unless otherwise indicated in the applicable
Prospectus Supplement, payment of interest, if any, will be made to the persons in whose name the Debt Securities are
registered at the close of business on the day or days specified by us.
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At the option of the holder of Debt Securities, registered securities of any series will be exchangeable for other
registered securities of the same series, of any authorized denomination and of a like aggregate principal amount. If,
but only if, provided in an applicable Prospectus Supplement, unregistered securities (with all unmatured coupons,
except as provided below, and all matured coupons in default) of any series may be exchanged for registered securities
of the same series, of any authorized denominations and of a like aggregate principal amount and tenor. In such event,
unregistered securities surrendered in a permitted exchange for registered securities between a regular record date or a
special record date and the relevant date for payment of interest shall be surrendered without the coupon relating to
such date for payment of interest, and interest will not be payable on such date for payment of interest in respect of the
registered security issued in exchange for such unregistered security, but will be payable only to the holder of such
coupon when due in accordance with the terms of the Indenture. Unless otherwise specified in an applicable
Prospectus Supplement, unregistered securities will not be issued in exchange for registered securities.

The applicable Prospectus Supplement may indicate the places to register a transfer of the Debt Securities in definitive
form. Service charges may be payable by the holder for any registration of transfer or exchange of the Debt Securities
in definitive form, and we may, in certain instances, require a sum sufficient to cover any tax or other governmental
charges payable in connection with these transactions.

We shall not be required to:

·
issue, register the transfer of or exchange any series of the Debt Securities in definitive form during a period
beginning at the opening of 15 business days before any selection of securities of that series of the Debt Securities to
be redeemed and ending on the relevant date of notice of such redemption, as provided in the Indenture;

· register the transfer of or exchange any registered security in definitive form, or portion thereof, called for
redemption, except the unredeemed portion of any registered security being redeemed in part;

·

exchange any unregistered security called for redemption except to the extent that such unregistered security may be
exchanged for a registered security of that series and like tenor; provided that such registered security will be
simultaneously surrendered for redemption with written instructions for payment consistent with the provisions of the
Indenture; or

· issue, register the transfer of or exchange any of the Debt Securities in definitive form which have been surrendered
for repayment at the option of the holder, except the portion, if any, of such Debt Securities not to be so repaid.

Merger, Amalgamation or Consolidation
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The Indenture will provide that we may not amalgamate or consolidate with, merge into or enter into any statutory
arrangement with any other person or, directly or indirectly, convey, transfer or lease all or substantially all of our
properties and assets to another person, unless among other items:

·
the resulting, surviving or transferee person is organized and existing under the laws of Canada, or any province or
territory thereof, the United States, any state thereof or the District of Columbia, or, if the amalgamation, merger,
consolidation, statutory arrangement or other transaction would not impair the rights of holders, any other country;

· the resulting, surviving or transferee person, if other than our Company, assumes all of our obligations under the Debt
Securities and the Indenture; and
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· immediately after the transaction, no default or event of default under the Indenture shall have happened and be
continuing.

When such a successor person assumes our obligations in such circumstances, subject to certain exceptions, we shall
be discharged from all obligations and covenants under the Debt Securities and the Indenture.

Provision of Financial Information

We will file with the trustee, within 20 days after we file or furnish them with the SEC, copies of our annual reports
and of the information, documents and other reports (or copies of such portions of any of the foregoing as the SEC
may by rules and regulations prescribe) which we are required to file or furnish with the SEC pursuant to Section 13
or 15(d) of the Exchange Act.

Notwithstanding that we may not remain subject to the reporting requirements of Section 13 or 15(d) of the Exchange
Act or otherwise report on an annual and quarterly basis on forms provided for such annual and quarterly reporting
pursuant to rules and regulations promulgated by the SEC, we will continue to provide the trustee:

·
within 20 days after the time periods required for the filing or furnishing of such forms by the SEC, annual reports on
Form 10-K or any successor form, quarterly reports on Form 10-Q or any successor form and current reports of Form
8-K or any successor form.

Events of Default

Unless otherwise specified in the applicable Prospectus Supplement relating to a particular series of Debt Securities,
the following is a summary of events which will, with respect to any series of the Debt Securities, constitute an event
of default under the Indenture with respect to the Debt Securities of that series:

·we fail to pay principal of, or any premium on, or any Additional Amounts in respect of, any Debt Security of that
series when it is due and payable;

·we fail to pay interest (including Additional Amounts) payable on any Debt Security of that series when it becomes
due and payable, and such default continues for 30 days;
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· we fail to make any required sinking fund or analogous payment for that series of Debt Securities;

·
we fail to observe or perform any of our covenants or agreements in the Indenture that affect or are applicable to the
Debt Securities of that series for 90 days after written notice to us by the trustee or to us and the trustee by holders of
at least 25% in aggregate principal amount of the outstanding Debt Securities of that series;
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·

a default (as defined in any indenture or instrument under which we or one of our subsidiaries has at the date of the
Indenture or will thereafter have outstanding any indebtedness) has occurred and is continuing, or we or any of our
subsidiaries has failed to pay principal amounts with respect to such indebtedness at maturity and such event of
default or failure to pay has resulted in such indebtedness under such indenture or instrument being declared due,
payable or otherwise being accelerated, in either event so that an amount in excess of the greater of $15,000,000 and
2% of our shareholders’ equity will be or become due, payable and accelerated upon such declaration or prior to the
date on which the same would otherwise have become due, payable and accelerated (the “Accelerated Indebtedness”),
and such acceleration will not be rescinded or annulled, or such event of default or failure to pay under such
indenture or instrument will not be remedied or cured, whether by payment or otherwise, or waived by the holders of
such Accelerated Indebtedness, then (i) if the Accelerated Indebtedness will be as a result of an event of default
which is not related to the failure to pay principal or interest on the terms, at the times, and on the conditions set out
in any such indenture or instrument, it will not be considered an event of default for the purposes of the indenture
governing the Debt Securities until 30 days after such indebtedness has been accelerated, or (ii) if the Accelerated
Indebtedness will occur as a result of such failure to pay principal or interest or as a result of an event of default
which is related to the failure to pay principal or interest on the terms, at the times, and on the conditions set out in
any such indenture or instrument, then (A) if such Accelerated Indebtedness is, by its terms, non-recourse to our
Company or our subsidiaries, it will be considered an event of default for purposes of the Indenture governing the
Debt Securities; or (B) if such Accelerated Indebtedness is recourse to our Company or our subsidiaries, any
requirement in connection with such failure to pay or event of default for the giving of notice or the lapse of time or
the happening of any further condition, event or act under such indenture or instrument in connection with such
failure to pay or event of default will be applicable together with an additional seven days before being considered an
event of default for the purposes of the Indenture;

· certain events involving our bankruptcy, insolvency or reorganization; and

· any other event of default provided for in that series of Debt Securities.

A default under one series of Debt Securities will not necessarily be a default under another series. The trustee may
withhold notice to the holders of the Debt Securities of any default, except in the payment of principal or premium, if
any, or interest, if any, if in good faith it considers it in the interests of the holders to do so and so advises us in
writing.

If an event of default (except for events involving our bankruptcy, insolvency or reorganization) for any series of Debt
Securities occurs and continues, the trustee or the holders of at least 25% in aggregate principal amount of the Debt
Securities of that series may require us to repay immediately:

· the entire principal and interest of the Debt Securities of the series; or

·
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if the Debt Securities are discounted securities, that portion of the principal as is described in the applicable
Prospectus Supplement.

If an event of default relates to events involving our bankruptcy, insolvency or reorganization, the principal of all Debt
Securities will become immediately due and payable without any action by the trustee or any holder.

Subject to certain conditions, the holders of a majority of the aggregate principal amount of the Debt Securities of the
affected series can rescind and annul an accelerated payment requirement. If Debt Securities are discounted securities,
the applicable Prospectus Supplement will contain provisions relating to the acceleration of maturity of a portion of
the principal amount of the discounted securities upon the occurrence or continuance of an event of default.

Other than its duties in case of a default, the trustee is not obligated to exercise any of the rights or powers that it will
have under the Indenture at the request or direction of any holders, unless the holders offer the trustee reasonable
security or indemnity. If they provide this reasonable security or indemnity, the holders of a majority in aggregate
principal amount of any series of Debt Securities may, subject to certain limitations, direct the time, method and place
of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred upon
the trustee, for any series of Debt Securities.
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We will be required to furnish to the trustee a statement annually as to our compliance with all conditions and
covenants under the Indenture and, if we are not in compliance, we must specify any defaults. We will also be
required to notify the trustee as soon as practicable upon becoming aware of any event of default.

No holder of a Debt Security of any series will have any right to institute any proceeding with respect to the Indenture,
or for the appointment of a receiver or a trustee, or for any other remedy, unless:

· the holder has previously given to the trustee written notice of a continuing event of default with respect to the Debt
Securities of the affected series;

·
the holders of at least 25% in principal amount of the outstanding Debt Securities of the series affected by an event of
default have made a written request, and the holders have offered reasonable indemnity, to the trustee to institute a
proceeding as trustee; and

·
the trustee has failed to institute a proceeding, and has not received from the holders of a majority in aggregate
principal amount of the outstanding Debt Securities of the series affected by an event of default a direction
inconsistent with the request, within 60 days after receipt of the holders’ notice, request and offer of indemnity.

However, such above-mentioned limitations do not apply to a suit instituted by the holder of a Debt Security for the
enforcement of payment of the principal of or any premium, if any, or interest on such Debt Security on or after the
applicable due date specified in such Debt Security.

Defeasance

When we use the term “defeasance”, it means discharge from our obligations with respect to any Debt Securities of or
within a series under the Indenture. Unless otherwise specified in the applicable Prospectus Supplement, if we deposit
with the trustee cash, government securities or a combination thereof sufficient to pay the principal, interest, if any,
premium, if any, and any other sums due to the stated maturity date or a redemption date of the Debt Securities of a
series, then at our option:

· we will be discharged from the obligations with respect to the Debt Securities of that series; or

·
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we will no longer be under any obligation to comply with certain restrictive covenants under the Indenture and
certain events of default will no longer apply to us.

If this happens, the holders of the Debt Securities of the affected series will not be entitled to the benefits of the
Indenture except for registration of transfer and exchange of Debt Securities and the replacement of lost, stolen,
destroyed or mutilated Debt Securities. These holders may look only to the deposited fund for payment on their Debt
Securities.

To exercise the defeasance option, we must deliver to the trustee:

·

an opinion of counsel in the United States to the effect that the holders of the outstanding Debt Securities of the
affected series will not recognize gain or loss for U.S. federal income tax purposes as a result of a defeasance and will
be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if the defeasance had not occurred;

·

an opinion of counsel in Canada or a ruling from the Canada Revenue Agency to the effect that the holders of the
outstanding Debt Securities of the affected series will not recognize income, gain or loss for Canadian federal,
provincial or territorial income or other tax purposes as a result of a defeasance and will be subject to Canadian
federal, provincial or territorial income tax and other tax on the same amounts, in the same manner and at the same
times as would have been the case had the defeasance not occurred; and
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·a certificate of one of our officers and an opinion of counsel, each stating that all conditions precedent provided for
relating to defeasance have been complied with.

If we are to be discharged from our obligations with respect to the Debt Securities, and not just from our covenants,
the U.S. opinion must be based upon a ruling from or published by the United States Internal Revenue Service or a
change in law to that effect.

In addition to the delivery of the opinions described above, the following conditions must be met before we may
exercise our defeasance option:

·no event of default or event that, with the passing of time or the giving of notice, or both, shall constitute an event of
default shall have occurred and be continuing for the Debt Securities of the affected series;

· we are not an “insolvent person” within the meaning of applicable bankruptcy and insolvency legislation; and

· other customary conditions precedent are satisfied.

Modification and Waiver

Modifications and amendments of the Indenture may be made by our Company and the trustee pursuant to one or
more Supplemental Indentures (a “Supplemental Indenture”) with the consent of the holders of a majority in aggregate
principal amount of the outstanding Debt Securities of each series affected by the modification. However, without the
consent of each holder affected, no such modification may:

·change the stated maturity of the principal of, premium, if any, or any installment of interest, if any, on any Debt
Security;

·reduce the principal, premium, if any, or rate of interest, if any, or change any obligation of our Company to pay any
Additional Amounts;

·reduce the amount of principal of a debt security payable upon acceleration of its maturity or the amount provable in
bankruptcy;
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· change the place or currency of any payment;

· affect the holder’s right to require our Company to repurchase the Debt Securities at the holder’s option;

· impair the right of the holders to institute a suit to enforce their rights to payment;

· adversely affect any conversion or exchange right related to a series of Debt Securities;

·reduce the percentage of Debt Securities required to modify the Indenture or to waive compliance with certain
provisions of the Indenture; or

· reduce the percentage in principal amount of outstanding Debt Securities necessary to take certain actions.
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The holders of a majority in principal amount of outstanding Debt Securities of any series may on behalf of the
holders of all Debt Securities of that series waive, insofar as only that series is concerned, past defaults under the
Indenture and compliance by our Company with certain restrictive provisions of the Indenture. However, these
holders may not waive a default in any payment of principal, premium, if any, or interest on any Debt Security or
compliance with a provision that cannot be modified without the consent of each holder affected.

We may modify the Indenture pursuant to a Supplemental Indenture without the consent of any holders to:

· evidence a successor under the Indenture;

· add covenants or surrender any right or power for the benefit of holders;

· add events of default;

·
provide for unregistered securities to become registered securities under the Indenture and make other such changes
to unregistered securities that in each case do not materially and adversely affect the interests of holders of
outstanding Debt Securities;

· establish the forms of the Debt Securities;

· appoint a successor trustee under the Indenture;

·add provisions to permit or facilitate the defeasance and discharge of the Debt Securities as long as there is no
material adverse effect on the holders;

·
cure any ambiguity, correct or supplement any defective or inconsistent provision or make any other provisions in
each case that would not materially and adversely affect the interests of holders of outstanding Debt Securities, if
any;

·comply with any applicable laws of the United States and Canada in order to effect and maintain the qualification of
the Indenture under such laws to the extent they do not conflict with the applicable laws of the United States; or

·change or eliminate any provisions of the Indenture where such change takes effect when there are no Debt Securities
outstanding under the Indenture.
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Governing Law

The Indenture and the Debt Securities will be governed by and construed in accordance with the laws of the State of
New York.

The Trustee

Any trustee under the Indenture or its affiliates may provide other services to our Company in the ordinary course of
their business. If the trustee or any affiliate acquires any conflicting interest and a default occurs with respect to the
Debt Securities, the trustee must eliminate the conflict or resign.

Resignation and Removal of Trustee

The trustee may resign or be removed with respect to one or more series of the Debt Securities and a successor trustee
may be appointed to act with respect to such series.
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Consent to Service

In connection with the Indenture, we will irrevocably designate and appoint CT Corporation System, 111 8th Avenue,
13th Floor, New York, New York, U.S.A., 10011, as our Company’s authorized agent upon which process may be
served in any suit or proceeding arising out of or relating to the Indenture or the Debt Securities that may be instituted
in any U.S. federal or New York State court located in The Borough of Manhattan, in the City of New York, or
brought by the trustee (whether in its individual capacity or in its capacity as trustee under the Indenture), and will
irrevocably submit to the non-exclusive jurisdiction of such courts.

Enforceability of Judgments

Because all or substantially all of our assets, as well as the assets of certain of the directors of our Company, are
within the United States, any judgment obtained in Canada against our Company or certain of our directors, including
judgments with respect to the payment of principal on the Debt Securities, may not be collectible within Canada.

We have been advised that there is doubt as to the enforceability in the United States, by a court in original actions or
actions to enforce judgments of Canadian courts, of civil liabilities predicated solely upon Canadian federal or
provincial securities laws.

DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable Prospectus
Supplements and free writing prospectuses, summarizes the material terms and provisions of the Warrants that we
may offer under this Prospectus, which may consist of Warrants to purchase Common Shares or Debt Securities and
may be issued in one or more series. Warrants may be offered independently or together with Common Shares, Debt
Securities or Subscription Receipts offered by any Prospectus Supplement, and may be attached to or separate from
those Securities. While the terms we have summarized below will apply generally to any Warrants that we may offer
under this Prospectus, we will describe the particular terms of any series of Warrants that we may offer in more detail
in the applicable Prospectus Supplement and any applicable free writing prospectus. The terms of any Warrants
offered under a Prospectus Supplement may differ from the terms described below.

General
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We will evidence each series of Warrants by Warrant certificates (“Warrant Certificates”) that we may issue under one
or more warrant indentures (each, a “Warrant Indenture”), which we may enter into with a warrant trustee (the “Warrant
Trustee”) that we will name in the relevant Prospectus Supplement. We may also choose to act as our own Warrant
Trustee.

This summary of some of the provisions of the Warrants is not complete. The statements made in this Prospectus
relating to any Warrant Indenture and Warrants to be issued under this Prospectus are summaries of certain anticipated
provisions thereof and do not purport to be complete and are subject to, and are qualified in their entirety by reference
to, all provisions of the applicable Warrant Certificate and, if applicable, Warrant Indenture. Prospective investors
should refer to the Warrant Certificate and/or Warrant Indenture relating to the specific Warrants being offered for the
complete terms of the Warrants. We will file as exhibits to the registration statement of which this Prospectus is a part,
or will incorporate by reference from a current report on Form 8-K that we file with the SEC, any Warrant Certificate
and/or Warrant Indenture describing the terms and conditions of Warrants we are offering before the issuance of such
Warrants.

The applicable Prospectus Supplement relating to any Warrants offered by our Company will describe the particular
terms of those Warrants and include specific terms relating to the offering.
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Equity Warrants

The particular terms of each issue of equity warrants (“Equity Warrants”) will be described in the applicable Prospectus
Supplement. This description will include, where applicable:

· the designation and aggregate number of Equity Warrants;

· the price at which the Equity Warrants will be offered;

· the currency or currencies in which the Equity Warrants will be offered;

· the date on which the right to exercise the Equity Warrants will commence and the date on which the right will
expire;

· the number of Common Shares that may be purchased upon exercise of each Equity Warrant and the price at which
and currency or currencies in which the Common Shares may be purchased upon exercise of each Equity Warrant;

· the designation and terms of any Securities with which the Equity Warrants will be offered, if any, and the number of
the Equity Warrants that will be offered with each Security;

· the date or dates, if any, on or after which the Equity Warrants and the other Securities with which the Equity
Warrants will be offered will be transferable separately;

· whether the Equity Warrants will be subject to redemption and, if so, the terms of such redemption provisions;

·whether we will issue the Equity Warrants as global securities and, if so, the identity of the depositary of the global
securities;

· whether the Equity Warrants will be listed on any exchange;

· material United States and Canadian federal income tax consequences of owning the Equity Warrants; and
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· any other material terms or conditions of the Equity Warrants.

Debt Warrants

The particular terms of each issue of debt warrants (“Debt Warrants”) will be described in the related Prospectus
Supplement. This description will include, where applicable:

· the designation and aggregate number of Debt Warrants;

· the price at which the Debt Warrants will be offered;

· the currency or currencies in which the Debt Warrants will be offered;

· the date on which the right to exercise the Debt Warrants will commence and the date on which the right will expire;
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·
the principal amount of Debt Securities that may be purchased upon exercise of each Debt Warrant and the price at
which and currency or currencies in which that principal amount of Debt Securities may be purchased upon exercise
of each Debt Warrant;

· the designation and terms of any Securities with which the Debt Warrants will be offered, if any, and the number of
the Debt Warrants that will be offered with each Security;

· the date or dates, if any, on or after which the Debt Warrants and the other Securities with which the Debt Warrants
will be offered will be transferable separately;

· the terms and provisions of the Debt Securities issuable upon the exercise of the Debt Warrants;

· the minimum or maximum amount of Debt Warrants that may be exercised at any one time;

· whether the Debt Warrants will be subject to redemption, and, if so, the terms of such redemption provisions;

·whether we will issue the Debt Warrants as global securities and, if so, the identity of the depositary of the global
securities;

· whether the Debt Warrants will be listed on any exchange;

· material United States and Canadian federal income tax consequences of owning the Debt Warrants; and

· any other material terms or conditions of the Debt Warrants.

Rights of Holders Prior to Exercise

Prior to the exercise of their Warrants, holders of Warrants will not have any of the rights of holders of the Common
Shares or Debt Securities issuable upon exercise of the Warrants.

Exercise of Warrants
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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 therein. Unless we otherwise specify in the applicable Prospectus
Supplement, holders of the Warrants may exercise the Warrants at any time up to the specified 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 our Company or, if applicable,
the Warrant Trustee, in immediately available funds, as provided in the applicable Prospectus Supplement. We will set
forth on the Warrant Certificate and in the applicable Prospectus Supplement the information that the holder of the
Warrant will be required to deliver to our Company or, if applicable, the Warrant Trustee.

Upon receipt of the required payment and the Warrant Certificate properly completed and duly executed at our
Company or, if applicable, the corporate trust office of the Warrant Trustee 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.
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Anti-Dilution

The Warrant Certificate and/or Warrant Indenture will specify that upon the subdivision, consolidation,
reclassification or other material change of the Common Shares or Debt Securities or any other reorganization,
amalgamation, merger or sale of all or substantially all of our assets, the Warrants will thereafter evidence the right of
the holder to receive the securities, property or cash deliverable in exchange for or on the conversion of or in respect
of the Common Shares or Debt Securities to which the holder of a Common Share or Debt Security would have been
entitled immediately after such event. Similarly, any distribution to all or substantially all of the holders of Common
Shares of rights, options, warrants, evidences of indebtedness or assets will result in an adjustment in the number of
Common Shares to be issued to holders of Equity Warrants.

Global Securities

We may issue Warrants in whole or in part in the form of one or more global securities, which will be registered in the
name of and be deposited with a depositary, or its nominee, each of which will be identified in the applicable
Prospectus Supplement. The global securities may be in temporary or permanent form. The applicable Prospectus
Supplement will describe the terms of any depositary arrangement and the rights and limitations of owners of
beneficial interests in any global security. The applicable Prospectus Supplement will describe the exchange,
registration and transfer rights relating to any global security.

Modifications

The Warrant Certificate and/or Warrant Indenture will provide for modifications and alterations to the Warrants issued
thereunder by way of a resolution of holders of Warrants at a meeting of such holders or a consent in writing from
such holders. The number of holders of Warrants required to pass such a resolution or execute such a written consent
will be specified in the Warrant Certificate and/or Warrant Indenture.

We may amend any Warrant Certificate and/or Warrant Indenture and the Warrants, without the consent of the holders
of the Warrants, to cure any ambiguity, to cure, correct or supplement any defective or inconsistent provision, or in
any other manner that will not materially and adversely affect the interests of holders of outstanding Warrants.

DESCRIPTION OF SUBSCRIPTION RECEIPTS
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We may issue Subscription Receipts, which will entitle holders to receive upon satisfaction of certain release
conditions and for no additional consideration, Common Shares, Debt Securities, Warrants or any combination
thereof. Subscription Receipts will be issued pursuant to one or more subscription receipt agreements (each, a
“Subscription Receipt Agreement”), each to be entered into between our Company and an escrow agent (the “Escrow
Agent”), which will establish the terms and conditions of the Subscription Receipts. Each Escrow Agent will be a
financial institution organized under the laws of the United States or a state thereof, or Canada or a province thereof,
and authorized to carry on business as an escrow agent. We will file as exhibits to the registration statement of which
this Prospectus is a part, or will incorporate by reference from a current report on Form 8-K that we file with the SEC,
any Subscription Receipt Agreement describing the terms and conditions of Subscription Receipts we are offering
before the issuance of such Subscription Receipts.

The following description sets forth certain general terms and provisions of Subscription Receipts and is not intended
to be complete. The statements made in this Prospectus relating to any Subscription Receipt Agreement and
Subscription Receipts to be issued thereunder are summaries of certain anticipated provisions thereof and are subject
to, and are qualified in their entirety by reference to, all provisions of the applicable Subscription Receipt Agreement
and the Prospectus Supplement describing such Subscription Receipt Agreement.
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The Prospectus Supplement relating to any Subscription Receipts we offer will describe the Subscription Receipts and
include specific terms relating to their offering. All such terms will comply with the requirements of NYSE MKT
relating to Subscription Receipts. If underwriters or agents are used in the sale of Subscription Receipts, one or more
of such underwriters or agents may also be parties to the Subscription Receipt Agreement governing the Subscription
Receipts sold to or through such underwriters or agents.

General

The Prospectus Supplement and the Subscription Receipt Agreement for any Subscription Receipts we offer will
describe the specific terms of the Subscription Receipts and may include, but are not limited to, any of the following:

· the designation and aggregate number of Subscription Receipts offered;

· the price at which the Subscription Receipts will be offered;

· the currency or currencies in which the Subscription Receipts will be offered;

·
the designation, number and terms of the Common Shares, Debt Securities, Warrants or combination thereof to be
received by holders of Subscription Receipts upon satisfaction of the release conditions, and the procedures that will
result in the adjustment of those numbers;

· the conditions (the “Release Conditions”) that must be met in order for holders of Subscription Receipts to receive for
no additional consideration Common Shares, Debt Securities, Warrants or a combination thereof;

· the procedures for the issuance and delivery of Common Shares, Debt Securities, Warrants or a combination thereof
to holders of Subscription Receipts upon satisfaction of the Release Conditions;

·

whether any payments will be made to holders of Subscription Receipts upon delivery of the Common Shares, Debt
Securities, Warrants or a combination thereof upon satisfaction of the Release Conditions (e.g., an amount equal to
dividends declared on Common Shares by our Company to holders of record during the period from the date of
issuance of the Subscription Receipts to the date of issuance of any Common Shares pursuant to the terms of the
Subscription Receipt Agreement, or an amount equal to interest payable by our Company in respect of Debt
Securities during the period from the date of issuance of the Subscription Receipts to the date of issuance of the Debt
Securities pursuant to the terms of the Subscription Receipt Agreement);

Edgar Filing: R F INDUSTRIES LTD - Form 10-Q

49



·
the terms and conditions under which the Escrow Agent will hold all or a portion of the gross proceeds from the sale
of Subscription Receipts, together with interest and income earned thereon (collectively, the “Escrowed Funds”),
pending satisfaction of the Release Conditions;

· the terms and conditions pursuant to which the Escrow Agent will hold Common Shares, Debt Securities, Warrants
or a combination thereof pending satisfaction of the Release Conditions;

· the terms and conditions under which the Escrow Agent will release all or a portion of the Escrowed Funds to our
Company upon satisfaction of the Release Conditions;
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·
if the Subscription Receipts are sold to or through underwriters or agents, the terms and conditions under which the
Escrow Agent will release a portion of the Escrowed Funds to such underwriters or agents in payment of all or a
portion of their fees or commission in connection with the sale of the Subscription Receipts;

·
procedures for the refund by the Escrow Agent to holders of Subscription Receipts of all or a portion of the
subscription price for their Subscription Receipts, plus any pro rata entitlement to interest earned or income
generated on such amount, if the Release Conditions are not satisfied;

·any entitlement of our Company to purchase the Subscription Receipts in the open market by private agreement or
otherwise;

·whether we will issue the Subscription Receipts as global securities and, if so, the identity of the depositary for the
global securities;

· whether we will issue the Subscription Receipts as bearer securities, registered securities or both;

·provisions as to modification, amendment or variation of the Subscription Receipt Agreement or any rights or terms
attaching to the Subscription Receipts;

· the identity of the Escrow Agent;

· whether the Subscription Receipts will be listed on any exchange;

· material United States and Canadian federal tax consequences of owning the Subscription Receipts; and

· any other terms of the Subscription Receipts.

In addition, the Prospectus Supplement and the Subscription Receipt Agreement for any Subscription Receipts we
offer will describe all contractual rights of rescission that will be granted to initial purchasers of Subscription Receipts
in the event this Prospectus, the Prospectus Supplement under which Subscription Receipts are issued or any
amendment hereto or thereto contains a misrepresentation, as discussed further under the sub-paragraph entitled
“Rescission” below.

The holders of Subscription Receipts will not be shareholders of our Company. Holders of Subscription
Receipts are entitled only to receive Common Shares, Debt Securities, Warrants or a combination thereof on
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exchange of their Subscription Receipts, plus any cash payments provided for under the Subscription Receipt
Agreement, if the Release Conditions are satisfied. If the Release Conditions are not satisfied, the holders of
Subscription Receipts shall be entitled to a refund of all or a portion of the subscription price therefor and all
or a portion of the pro rata share of interest earned or income generated thereon, as provided in the
Subscription Receipt Agreement.

Escrow

The Escrowed Funds will be held in escrow by the Escrow Agent, and such Escrowed Funds will be released to our
Company (and, if the Subscription Receipts are sold to or through underwriters or agents, a portion of the Escrowed
Funds may be released to such underwriters or agents in payment of all or a portion of their fees in connection with
the sale of the Subscription Receipts) at the time and under the terms specified by the Subscription Receipt
Agreement. If the Release Conditions are not satisfied, holders of Subscription Receipts will receive a refund of all or
a portion of the subscription price for their Subscription Receipts plus their pro rata entitlement to interest earned or
income generated on such amount, in accordance with the terms of the Subscription Receipt Agreement. Common
Shares, Debt Securities or Warrants may be held in escrow by the Escrow Agent, and will be released to the holders of
Subscription Receipts following satisfaction of the Release Conditions at the time and under the terms specified in the
Subscription Receipt Agreement.
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Anti-Dilution

The Subscription Receipt Agreement will specify that upon the subdivision, consolidation, reclassification or other
material change of the Common Shares, Debt Securities or Warrants or any other reorganization, amalgamation,
merger or sale of all or substantially all of our assets, the Subscription Receipts will thereafter evidence the right of the
holder to receive the securities, property or cash deliverable in exchange for or on the conversion of or in respect of
the Common Shares, Debt Securities or Warrants to which the holder of a Common Share, Debt Security or Warrant
would have been entitled immediately after such event. Similarly, any distribution to all or substantially all of the
holders of Common Shares of rights, options, warrants, evidences of indebtedness or assets will result in an
adjustment in the number of Common Shares to be issued to holders of Subscription Receipts whose Subscription
Receipts entitle the holders thereof to receive Common Shares. Alternatively, such securities, evidences of
indebtedness or assets may, at the option of our Company, be issued to the Escrow Agent and delivered to holders of
Subscription Receipts on exercise thereof. The Subscription Receipt Agreement will also provide that if other actions
of our Company affect the Common Shares, Debt Securities or Warrants, which, in the reasonable opinion of the
directors of our Company, would materially affect the rights of the holders of Subscription Receipts and/or the rights
attached to the Subscription Receipts, the number of Common Shares, Debt Securities or Warrants which are to be
received pursuant to the Subscription Receipts shall be adjusted in such manner, if any, and at such time as our
directors may in their discretion reasonably determine to be equitable to the holders of Subscription Receipts in such
circumstances.

Rescission

The Subscription Receipt Agreement will also provide that any misrepresentation in this Prospectus, the Prospectus
Supplement under which the Subscription Receipts are offered, or any amendment thereto, will entitle each initial
purchaser of Subscription Receipts to a contractual right of rescission following the issuance of the Common Shares,
Debt Securities or Warrants to such purchaser entitling such purchaser to receive the amount paid for the Subscription
Receipts upon surrender of the Common Shares, Debt Securities or Warrants, provided that such remedy for
rescission is exercised in the time stipulated in the Subscription Receipt Agreement. This right of rescission does not
extend to holders of Subscription Receipts who acquire such Subscription Receipts from an initial purchaser, on the
open market or otherwise, or to initial purchasers who acquire Subscription Receipts in the United States.

Global Securities

We may issue Subscription Receipts in whole or in part in the form of one or more global securities, which will be
registered in the name of and be deposited with a depositary, or its nominee, each of which will be identified in the
applicable Prospectus Supplement. The global securities may be in temporary or permanent form. The applicable
Prospectus Supplement will describe the terms of any depositary arrangement and the rights and limitations of owners
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of beneficial interests in any global security. The applicable Prospectus Supplement also will describe the exchange,
registration and transfer rights relating to any global security.

Modifications

The Subscription Receipt Agreement will provide for modifications and alterations to the Subscription Receipts issued
thereunder by way of a resolution of holders of Subscription Receipts at a meeting of such holders or a consent in
writing from such holders. The number of holders of Subscriptions Receipts required to pass such a resolution or
execute such a written consent will be specified in the Subscription Receipt Agreement.
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DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable Prospectus
Supplements, summarizes the material terms and provisions of the Units that we may offer under this Prospectus.
While the terms we have summarized below will apply generally to any Units that we may offer under this
Prospectus, we will describe the particular terms of any series of Units in more detail in the applicable Prospectus
Supplement. The terms of any Units offered under a Prospectus Supplement may differ from the terms described
below.

We will file as exhibits to the registration statement of which this Prospectus is a part, or will incorporate by reference
from a current report on Form 8-K that we file with the SEC, the form of unit agreement, if any (“Unit Agreement”),
between our Company and a unit agent, if any (“Unit Agent”), that describes the terms and conditions of the series of
Units we are offering, and any supplemental agreements, before the issuance of the related series of Units. We may
also choose to act as our own Unit Agent. The following summaries of material terms and provisions of the Units are
subject to, and qualified in their entirety by reference to, all the provisions of the Unit Agreement, if applicable, and
any supplemental agreements applicable to a particular series of Units. We urge you to read the applicable Prospectus
Supplements related to the particular series of Units that we sell under this Prospectus, as well as the complete Unit
Agreement, if applicable, and any supplemental agreements that contain the terms of the Units.

General

We may issue units comprising one or more of Common Shares, Debt Securities, Warrants and Subscription Receipts
in any combination. Each Unit will be issued so that the holder of the Unit is also the holder of each security included
in the Unit. Thus, the holder of a Unit will have the rights and obligations of a holder of each included security. The
Unit Agreement, if applicable, under which a Unit is issued may provide that the securities included in the Unit may
not be held or transferred separately, at any time or at any time before a specified date.

We will describe in the applicable Prospectus Supplement the terms of the series of Units, including:

· the designation and terms of the Units and of the securities comprising the Units, including whether and under what
circumstances those securities may be held or transferred separately;

· if applicable, any provisions of the governing Unit Agreement that differ from those described below; and
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·any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the securities comprising
the Units.

The provisions described in this section, as well as those described under “Description of Common Shares,” “Description
of Debt Securities,” “Description of Warrants,” and “Description of Subscription Receipts” will apply to each Unit and to
any Common Share, Debt Security, Warrant or Subscription Receipt included in each Unit, respectively.

Issuance in Series

We may issue Units in such amounts and in numerous distinct series as we determine.
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Enforceability of Rights by Holders of Units

Each Unit Agent, if applicable, will act solely as our agent under the applicable Unit Agreement, if any, and will not
assume any obligation or relationship of agency or trust with any holder of any Unit. A single bank or trust company
may act as Unit Agent for more than one series of Units. A Unit Agent will have no duty or responsibility in case of
any default by our Company under the applicable Unit Agreement, if any, or Unit, including any duty or responsibility
to initiate any proceedings at law or otherwise, or to make any demand upon our Company. Any holder of a Unit may,
without the consent of the related Unit Agent, if applicable, or the holder of any other Unit, enforce by appropriate
legal action its rights as holder under any security included in the Unit.

Our Company, any Unit Agent, and any of their agents may treat the registered holder of any Unit Certificate as an
absolute owner of the Units evidenced by that certificate for any purpose and as the person entitled to exercise the
rights attaching to the Units so requested, despite any notice to the contrary.

PLAN OF DISTRIBUTION

General

We may offer and sell the Securities, separately or together: (a) to one or more underwriters or dealers; (b) through
one or more agents; or (c) directly to one or more other purchasers. The Securities offered pursuant to any Prospectus
Supplement may be sold from time to time in one or more transactions at: (i) a fixed price or prices, which may be
changed from time to time; (ii) market prices prevailing at the time of sale; (iii) prices related to such prevailing
market prices; or (iv) other negotiated prices. We may only offer and sell the Securities pursuant to a Prospectus
Supplement during the period that this Prospectus, including any amendments hereto, remains effective. The
Prospectus Supplement for any of the Securities being offered thereby will set forth the terms of the offering of such
Securities, including the type of Security being offered, the name or names of any underwriters, dealers or agents, the
purchase price of such Securities, the proceeds to our Company from such sale, any underwriting commissions or
discounts and other items constituting underwriters’ compensation and any discounts or concessions allowed or
re-allowed or paid to dealers. Only underwriters so named in the Prospectus Supplement are deemed to be
underwriters in connection with the Securities offered thereby.

By Underwriters
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If underwriters are used in the sale, the Securities will be acquired by the underwriters for their own account and may
be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. Unless otherwise set forth in the Prospectus Supplement
relating thereto, the obligations of underwriters to purchase the Securities will be subject to certain conditions, but the
underwriters will be obligated to purchase all of the Securities offered by the Prospectus Supplement if any of such
Securities are purchased. We may offer the Securities to the public through underwriting syndicates represented by
managing underwriters or by underwriters without a syndicate. We may agree to pay the underwriters a fee or
commission for various services relating to the offering of any Securities. Any such fee or commission will be paid
out of the general corporate funds of our Company. We may use underwriters with whom we have a material
relationship. We will describe in the Prospectus Supplement, naming the underwriter, the nature of any such
relationship.

By Dealers

If dealers are used, and if so specified in the applicable Prospectus Supplement, we will sell such Securities to the
dealers as principals. The dealers may then resell such Securities to the public at varying prices to be determined by
such dealers at the time of resale. Any public offering price and any discounts or concessions allowed or re-allowed or
paid to dealers may be changed from time to time. We will set forth the names of the dealers and the terms of the
transaction in the applicable Prospectus Supplement.
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By Agents

The Securities may also be sold through agents designated by our Company. Any agent involved will be named, and
any fees or commissions payable by our Company to such agent will be set forth, in the applicable Prospectus
Supplement. Any such fees or commissions will be paid out of the general corporate funds of our Company. Unless
otherwise indicated in the Prospectus Supplement, any agent will be acting on a best efforts basis for the period of its
appointment.

Direct Sales

Securities may also be sold directly by our Company at such prices and upon such terms as agreed to by our Company
and the purchaser. In this case, no underwriters, dealers or agents would be involved in the offering.

General Information

Underwriters, dealers and agents that participate in the distribution of the Securities offered by this Prospectus may be
deemed underwriters under the Securities Act, and any discounts or commissions they receive from us and any profit
on their resale of the securities may be treated as underwriting discounts and commissions under the Securities Act.

Underwriters, dealers or agents who participate in the distribution of Securities may be entitled under agreements to
be entered into with our Company to indemnification by our Company against certain liabilities, including liabilities
under Canadian provincial and territorial and United States securities legislation, or to contribution with respect to
payments which such underwriters, dealers or agents may be required to make in respect thereof. Such underwriters,
dealers or agents may be customers of, engage in transactions with, or perform services for, our Company in the
ordinary course of business.

We may enter into derivative transactions with third parties, or sell securities not covered by this Prospectus to third
parties in privately negotiated transactions. If the applicable Prospectus Supplement indicates, in connection with
those derivatives, the third parties may sell securities covered by this Prospectus and the applicable Prospectus
Supplement, including in short sale transactions. If so, the third parties may use securities pledged by us or borrowed
from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities
received from us in settlement of those derivatives to close out any related open borrowings of stock. The third parties
in such sale transactions will be identified in the applicable Prospectus Supplement.
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One or more firms, referred to as “remarketing firms,” may also offer or sell the Securities, if the Prospectus Supplement
so indicates, in connection with a remarketing arrangement upon their purchase. Remarketing firms will act as
principals for their own accounts or as agents for us. These remarketing firms will offer or sell the Securities in
accordance with the terms of the Securities. The Prospectus Supplement will identify any remarketing firm and the
terms of its agreement, if any, with us and will describe the remarketing firm’s compensation. Remarketing firms may
be deemed to be underwriters in connection with the Securities they remarket.

In connection with any offering of Securities, underwriters may over-allot or effect transactions which stabilize or
maintain the market price of the Securities offered at a level above that which might otherwise prevail in the open
market. Such transactions may be commenced, interrupted or discontinued at any time.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a general summary of the material U.S. federal income tax consequences that may be relevant to a
beneficial owner of Debt Securities and Common Shares acquired pursuant to this Prospectus. This summary does not
address the U.S. federal income tax consequences of the acquisition, ownership, and exercise of Warrants,
Subscription Receipts, or Units.
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Scope of this Summary

This summary is for general information purposes only and does not purport to be a complete analysis or listing of all
potential U.S. federal income tax consequences related to the acquisition, ownership and disposition of Debt
Securities and Common Shares. Except as specifically set forth below, this summary does not discuss applicable tax
reporting requirements. In addition, this summary does not take into account the individual facts and circumstances of
any particular holder that may affect the U.S. federal income tax consequences to such holder. Accordingly, this
summary is not intended to be, and should not be construed as, legal or U.S. federal income tax advice with respect to
any particular holder. Each holder should consult its own tax advisors regarding the U.S. federal, state and local, and
non-U.S. tax consequences related to the acquisition, ownership and disposition of Debt Securities and Common
Shares.

No legal opinion from U.S. legal counsel or ruling from the Internal Revenue Service (the “IRS”) has been requested, or
will be obtained, regarding the U.S. federal income tax consequences related to the acquisition, ownership and
disposition of Debt Securities and Common Shares. This summary is not binding on the IRS, and the IRS is not
precluded from taking a position that is different from, and contrary to, the positions taken in this summary.

Authorities

This summary is based on the Internal Revenue Code of 1986, as amended (the “Code”), Treasury Regulations (whether
final, temporary, or proposed), published rulings of the IRS, published administrative positions of the IRS, and U.S.
court decisions that are applicable and, in each case, as in effect and available, as of the date of this Prospectus. Any of
the authorities on which this summary is based could be changed in a material and adverse manner at any time, and
any such change could be applied on a retroactive basis. This summary does not discuss the potential effects, whether
adverse or beneficial, of any proposed legislation that, if enacted, could be applied on a retroactive basis.

U.S. Holders

As used in this summary, the term “U.S. Holder” means a beneficial owner of Debt Securities or Common Shares
acquired pursuant to this Prospectus that is, for U.S. federal income tax purposes:

· an individual who is a citizen or resident of the United States;
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·a corporation (or other entity classified as a corporation for U.S. federal income tax purposes) created or organized in
or under the laws of the United States, any state thereof or the District of Columbia;

· an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

·
a trust that (1) is subject to the primary supervision of a court within the United States and the control of one or more
U.S. persons for all substantial decisions of the trust or (2) has a valid election in effect under applicable Treasury
Regulations to be treated as a U.S. person.

Non-U.S. Holders

The term “Non-U.S. Holder” means any beneficial owner of Debt Securities or Common Shares acquired pursuant to
this Prospectus that is neither a U.S. Holder nor a partnership (nor other entity or arrangement treated as a partnership
for U.S. federal income tax purposes).
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Holders Subject to Special U.S. Federal Income Tax Rules

This summary deals only with persons or entities who hold Debt Securities or Common Shares as a capital asset
within the meaning of Section 1221 of the Code (generally, property held for investment purposes). This summary
does not address all aspects of U.S. federal income taxation that may be applicable to holders in light of their
particular circumstances or to holders subject to special treatment under U.S. federal income tax law, such as (without
limitation):

· banks, insurance companies, and other financial institutions;

· dealers or traders in securities, commodities or foreign currencies;

· regulated investment companies;

· tax-exempt entities;

· U.S. expatriates or former long-term residents of the United States;

·persons holding Debt Securities or Common Shares as part of a straddle, appreciated financial position, synthetic
security, hedge, conversion or constructive sale transaction or other integrated investment;

·entities that acquire Debt Securities or Common Shares that are treated as partnerships for U.S. federal income tax
purposes and partners in such partnerships;

· real estate investment trusts;

· S corporations;

· U.S. Holders that have a “functional currency” other than the U.S. dollar;

·holders that acquired Debt Securities or Common Shares in connection with the exercise of employee stock options
or otherwise as consideration for services; or
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·holders that are “controlled foreign corporations”, “passive foreign investment companies” and corporations that
accumulate earnings to avoid U.S. federal income tax.

Holders that are subject to special provisions under the Code, including holders described immediately above, should
consult their own tax advisors regarding the U.S. federal, state and local, and non-U.S. tax consequences arising from
and relating to the acquisition, ownership and disposition of Debt Securities and Common Shares.

If an entity or arrangement that is classified as a partnership (or other “pass-through” entity) for U.S. federal income tax
purposes holds Debt Securities or Common Shares, the U.S. federal income tax consequences to such entity and the
partners (or other owners) of such entity generally will depend on the activities of the entity and the status of such
partners (or owners). This summary does not address the tax consequences to any such partner, owner or entity.
Partners (or other owners) of entities or arrangements that are classified as partnerships or as “pass-through” entities for
U.S. federal income tax purposes should consult their own tax advisors regarding the U.S. federal income tax
consequences arising from and relating to the acquisition, ownership, and disposition of Debt Securities and Common
Shares.
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Tax Consequences Not Addressed

This summary does not address the U.S. state and local, U.S. federal estate and gift, U.S. Medicare, U.S. federal
alternative minimum tax, or non-U.S. tax consequences to holders of Debt Securities and Common Shares. Each
holder should consult its own tax advisors regarding the U.S. state and local, U.S. federal estate and gift, U.S. federal
alternative minimum tax, and non-U.S. tax consequences of the acquisition, ownership, and disposition of Debt
Securities and Common Shares.

Debt Securities

U.S. Federal Income Tax Consequences to U.S. Holders

Payments of Interest

Interest on a Debt Security generally will be taxable to a U.S. Holder as ordinary interest income at the time of receipt
or accrual in accordance with the U.S. Holder’s method of accounting for U.S. federal income tax purposes.

Sale, Exchange or Retirement of Debt Securities

Upon the sale, exchange, retirement or other taxable disposition of a Debt Security, a U.S. Holder generally will
recognize gain or loss equal to the difference between the amount realized on the disposition, less any accrued but
unpaid interest, which will be taxable as ordinary income in the manner described above under “Payments of Interest,”
and the U.S. Holder’s adjusted tax basis in the Debt Security. The adjusted tax basis of a Debt Security generally will
equal its initial cost reduced by principal payments previously received on the Debt Security. Gain or loss recognized
by a U.S. Holder generally will be long-term capital gain or loss if the U.S. Holder’s holding period for the Debt
Security exceeds one year at the time of the disposition. Deductions for capital losses are subject to complex
limitations under the Code.

Information Reporting and Backup Withholding
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Information reporting requirements generally will apply to payments of interest on Debt Securities and to the proceeds
of a sale of Debt Securities paid to a U.S. Holder unless the U.S. Holder is an exempt recipient (such as a corporation).
Backup withholding will apply to those payments if the U.S. Holder fails to provide its correct taxpayer identification
number or certification of exempt status, or if the U.S. Holder is notified by the IRS that it has failed to report in full
payments of interest and dividend income. Backup withholding is not an additional tax, and any amounts withheld
under the backup withholding rules generally will be allowed as a refund or a credit against a U.S. Holder’s U.S.
federal income tax liability, if any, provided the required information is furnished in a timely manner to the IRS.

U.S. Federal Income Tax Consequences to Non-U.S. Holders

U.S. Federal Withholding Tax

The 30% U.S. federal withholding tax will not apply to any payment of interest on a Debt Security to a Non-U.S.
Holder under the “portfolio interest rule” if certain requirements are satisfied and provided that:

· interest paid on the Debt Securities is not effectively connected with the Non-U.S. Holder’s conduct of a trade or
business in the United States;

· the Non-U.S. Holder does not actually (or constructively) own 10% or more of the total combined voting power of all
classes of the Company’s voting stock within the meaning of the Code and applicable Treasury Regulations;
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· the Non-U.S. Holder is not a controlled foreign corporation that is related directly or constructively to the Company
through stock ownership; or

·
the Non-U.S. Holder provides its name and address on an IRS Form W-8BEN or W-8BEN-E (or other applicable
form), and certifies, under penalties of perjury, that it is not a United States person as defined under the Code
(generally through the provision of an IRS Form W-8BEN or W-8BEN-E or other applicable form).

If a Non-U.S. Holder cannot satisfy the requirements above, payments of interest will generally be subject to the 30%
U.S. federal withholding tax, unless such Non-U.S. Holder provides the Company with a properly executed:

·IRS Form W-8BEN (or other applicable form) claiming an exemption from or reduction in withholding under the
benefit of an applicable income tax treaty; or

·
IRS Form W-8ECI (or other applicable form) stating that interest paid on the Debt Securities is not subject to
withholding tax because it is effectively connected with the conduct of a trade or business in the United States (as
discussed below under “U.S. Federal Income Tax”).

The 30% U.S. federal withholding tax generally will not apply to any payment of principal or gain that a Non-U.S.
Holder realizes on the sale, exchange, retirement or other disposition of a Debt Security.

U.S. Federal Income Tax

If a Non-U.S. Holder is engaged in a trade or business in the United States and interest on the Debt Securities is
effectively connected with the conduct of that trade or business (and, if required by an applicable income tax treaty, is
attributable to a U.S. permanent establishment), then such Non-U.S. Holder will be subject to U.S. federal income tax
on that interest on a net income basis in the same manner as if such Non-U.S. Holder were a U.S. person as defined
under the Code, and such Non-U.S. Holder will be exempt from the 30% U.S. federal withholding tax, provided the
certification requirements discussed above in “U.S. Federal Withholding Tax” are satisfied. In addition, if the Non-U.S.
Holder is a foreign corporation, such holder may be subject to a branch profits tax equal to 30% (or lower applicable
income tax treaty rate) of such interest, subject to adjustments.

Any gain realized on the disposition of a Debt Security, including as redemption by the Company as discussed below,
generally will not be subject to U.S. federal income tax unless:
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·

the gain is effectively connected with a U.S. trade or business carried on by the Non-U.S. Holder (and, where an
income tax treaty applies, is attributable to a U.S. permanent establishment of the Non-U.S. Holder), in which case
the Non-U.S. Holder will be subject to tax on the net gain from the disposition at regular graduated U.S. federal
income tax rates, and if the Non-U.S. Holder is a corporation, may be subject to an additional U.S. branch profits tax
at a gross rate equal to 30% of its effectively connected earnings and profits for that taxable year, subject to any
exemption or lower rate as may be specified by an applicable income tax treaty; or

·
the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of
disposition and certain other conditions are met, in which case the Non-U.S. Holder will be subject to a 30% tax on
the gain from the sale, which may be offset by U.S. source capital losses.
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Information Reporting and Backup Withholding

Generally, the Company must report to the IRS and to a Non-U.S. Holder the amount of interest paid to such
Non-U.S. Holder and the amount of tax, if any, withheld with respect to those payments. Copies of the information
returns reporting such interest payments and any withholding may also be made available to the tax authorities in the
country in which such Non-U.S. Holder resides under the provisions of an applicable income tax treaty.

In general, a Non-U.S. Holder will not be subject to backup withholding with respect to payments on the Debt
Securities that the Company makes to such Non-U.S. Holder provided that the Company does not have actual
knowledge or reason to know that such Non-U.S. Holder is a U.S. person as defined under the Code, and the
Company received from such Non-U.S. Holder the statement described above under “U.S. Federal Withholding Tax.”

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale of
the Debt Securities within the United States or conducted through certain U.S.-related financial intermediaries, unless
the Non-U.S. Holder certifies, under penalties of perjury, that such holder is a Non-U.S. Holder (and the payor does
not have actual knowledge or reason to know that such holder is a U.S. person as defined under the Code), or such
holder otherwise establishes an exemption.

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against a Non-U.S.
Holder’s U.S. federal income tax liability provided the required information is furnished to the IRS.

Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the Code (commonly referred to as “FATCA”) impose a reporting regime and potentially
a 30% withholding tax on certain payments made to or through (i) a “foreign financial institution” (as specifically
defined in the Code) that does not enter into an agreement with the IRS to provide the IRS with certain information in
respect of its account holders and investors or (ii) a “non-financial foreign entity” (as specifically defined in the Code)
that does not provide sufficient information with respect to its substantial U.S. owners (if any). The United States has
entered into, and continues to negotiate, intergovernmental agreements (each, an “IGA”) with a number of other
jurisdictions to facilitate the implementation of FATCA. An IGA may significantly alter the application of FATCA
and its information reporting and withholding requirements with respect to any particular investor.
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FATCA withholding may apply to payments in respect of the Debt Securities and, in the case of a sale or other
disposition of Debt Securities occurring after December 31, 2018, the gross proceeds of such sale or other disposition
if the payee does not provide documentation (typically IRS Form W-9 or the relevant IRS Form W-8) providing the
required information or establishing compliance with, or an exemption from, FATCA. FATCA is particularly complex
and its application remains uncertain. Non-U.S. Holders should consult their own tax advisors regarding how these
rules may apply in their particular circumstances.

Common Shares

U.S. Federal Income Tax Consequences to U.S. Holders

Distributions

Distributions made on Common Shares generally will be included in a U.S. Holder’s income as ordinary dividend
income to the extent of the Company’s current and accumulated earnings and profits (determined under U.S. federal
income tax principles) as of the end of the taxable year in which the distribution occurs. However, with respect to
dividends received by certain non-corporate U.S. Holders (including individuals), such dividends are generally taxed
at the applicable long-term capital gains rates (currently at a maximum tax rate of 20%), provided certain holding
period and other requirements are satisfied. Distributions in excess of current and accumulated earnings and profits
will be treated as a return of capital to the extent of a U.S. Holder’s adjusted tax basis in the Common Shares and
thereafter as capital gain from the sale or exchange of the Common Shares, which will be taxable according to rules
discussed under the heading “Sale, Exchange or Other Taxable Disposition of Common Shares,” below. Dividends
received by a corporate holder may be eligible for a dividends received deduction, subject to applicable limitations.
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Sale, Exchange or Other Taxable Disposition of Common Shares

Upon the sale, exchange or other taxable disposition of Common Shares, a U.S. Holder generally will recognize
capital gain or loss equal to the difference between (i) the amount of cash and the fair market value of any property
received upon such taxable disposition and (ii) the U.S. Holder’s adjusted tax basis in the Common Shares. Such
capital gain or loss will be long-term capital gain or loss if a U.S. Holder’s holding period in the Common Shares is
more than one year at the time of the taxable disposition. Long-term capital gains recognized by certain non-corporate
U.S. Holders (including individuals) will generally be subject to a maximum U.S. federal income tax rate of 20%.
Deductions for capital losses are subject to complex limitations under the Code.

Information Reporting and Backup Withholding

Information reporting requirements generally will apply to payments of dividends on Common Shares and to the
proceeds of a sale of Common Shares paid to a U.S. Holder unless the U.S. Holder is an exempt recipient (such as a
corporation). Backup withholding will apply to those payments if the U.S. Holder fails to provide its correct taxpayer
identification number or certification of exempt status, or if the U.S. Holder is notified by the IRS that it has failed to
report in full payments of interest and dividend income. Backup withholding is not an additional tax, and any amounts
withheld under the backup withholding rules generally will be allowed as a refund or a credit against a U.S. Holder’s
U.S. federal income tax liability, if any, provided the required information is furnished in a timely manner to the IRS.

U.S. Federal Income Tax Consequences to Non-U.S. Holders

Dividends

Distributions on Common Shares paid to Non-U.S. Holders will constitute dividends for U.S. federal income tax
purposes to the extent paid from the Company’s current and accumulated earnings and profits, as determined under
U.S. federal income tax principles. To the extent those distributions exceed current and accumulated earnings and
profits, they will constitute a return of capital and will first reduce a Non-U.S. Holder’s basis in Common Shares, but
not below zero, and then will be treated as gain from the sale of stock, which will be taxable according to rules
discussed below under the heading “Sale or Other Taxable Disposition of Common Shares.” Any dividends paid to a
Non-U.S. Holder with respect to Common Shares generally will be subject to withholding tax at a 30% gross rate,
subject to any exemption or lower rate under an applicable treaty if the Non-U.S. Holder provides the Company with a
properly executed IRS Form W-8BEN, unless the Non-U.S. Holder provides the Company with a properly executed
IRS Form W-8ECI (or other applicable form) relating to income effectively connected with the conduct of a trade or
business within the United States.
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Dividends that are effectively connected with the conduct of a trade or business within the United States and
includible in the Non-U.S. Holder’s gross income are not subject to the withholding tax (assuming proper certification
and disclosure), but instead are subject to U.S. federal income tax on a net income basis at applicable graduated
individual or corporate rates. Any such effectively connected income received by a non-U.S. corporation may, under
certain circumstances, be subject to an additional branch profits tax at a 30% rate, subject to any exemption or lower
rate as may be specified by an applicable income tax treaty.

A Non-U.S. Holder of Common Shares who wishes to claim the benefit of an applicable treaty rate or exemption is
required to satisfy certain certification and other requirements. If a Non-U.S. Holder is eligible for an exemption from
or a reduced rate of U.S. withholding tax pursuant to an income tax treaty, it may obtain a refund of any excess
amounts withheld by timely filing an appropriate claim for refund with the IRS.
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Sale or Other Taxable Disposition of Common Shares

In general, a Non-U.S. Holder of Common Shares will not be subject to U.S. federal income tax on gain recognized
from a sale, exchange, or other taxable disposition of such Common Shares, unless:

·

the gain is effectively connected with a U.S. trade or business carried on by the Non-U.S. Holder (and, where an
income tax treaty applies, is attributable to a U.S. permanent establishment of the Non-U.S. Holder), in which case
the Non-U.S. Holder will be subject to tax on the net gain from the disposition at regular graduated U.S. federal
income tax rates, and if the Non-U.S. Holder is a corporation, may be subject to an additional U.S. branch profits tax
at a gross rate equal to 30% of its effectively connected earnings and profits for that taxable year, subject to any
exemption or lower rate as may be specified by an applicable income tax treaty;

·
the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of
the disposition and certain other conditions are met, in which case the Non-U.S. Holder will be subject to a 30% tax
on the gain from the sale, which may be offset by U.S. source capital losses; or

·

the Company is or has been a “United States real property holding corporation” (“USRPHC”) for U.S. federal income tax
purposes at any time during the shorter of the Non-U.S. Holder’s holding period or the 5-year period ending on the
date of the disposition; provided that, as long as the Company’s Common Shares regularly traded on an established
securities market as determined under the Treasury Regulations (the “Regularly Traded Exception”), a Non-U.S.
Holder would not be subject to taxation on the gain on the disposition of Common Shares under this rule unless the
Non-U.S. Holder has owned more than 5% of our common stock at any time during such 5-year or shorter period (a
“5% Shareholder”). Non-U.S. Holders should be aware that the Company has made no determination as to whether the
Company is or has been a USRPHC, and the Company can provide no assurances that it is not and will not become a
USRPHC in the future. In addition, in the event that the Company is or becomes a USRPHC, the Company can
provide no assurances that the Common Shares will meet the Regularly Traded Exception at the time a Non-U.S.
Holder purchases such Common Shares or sells, exchanges or otherwise disposes of such Common Shares. Non-U.S.
Holders should consult with their own tax advisors regarding the consequences to them of investing in a USRPHC. If
the Company is a USRPHC, a Non-U.S. Holder will be taxed as if any gain or loss were effectively connected with
the conduct of a U.S. trade or business as described above in “Dividends” in the event that (i) such holder is a 5%
Shareholder, or (ii) the Regularly Traded Exception is not satisfied during the relevant period.

Information Reporting and Backup Withholding

Generally, the Company must report annually to the IRS and to Non-U.S. Holders the amount of dividends paid on the
Common Shares to Non-U.S. Holders and the amount of tax, if any, withheld with respect to those dividends. Copies
of the information returns reporting such dividends and withholding may also be made available to the tax authorities
in the country in which a Non-U.S. Holder resides under the provisions of an applicable income tax treaty.
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In general, a Non-U.S. Holder will not be subject to backup withholding with respect to payments of dividends by the
Company, provided the Company receives a statement meeting certain requirements to the effect that the Non-U.S.
Holder is not a U.S. person and the Company does not have actual knowledge or reason to know that the holder is a
U.S. person, as defined under the Code, or the Non-U.S. Holder otherwise establishes an exemption. The requirements
for the statement will be met if (1) the Non-U.S. Holder provides its name, address and U.S. taxpayer identification
number, if any, and certifies, under penalty of perjury, that it is not a U.S. person (which certification may be made on
IRS Form W-8BEN, W-8BEN-E or other applicable form) or (2) a financial institution holding the instrument on
behalf of the Non-U.S. Holder certifies, under penalty of perjury, that such statement has been received by it and
furnishes the Company or the paying agent with a copy of the statement. In addition, a Non-U.S. Holder will be
subject to information reporting and, depending on the circumstances, backup withholding with respect to payments of
the proceeds of a sale of Common Shares within the United States or conducted through certain U.S.-related financial
intermediaries, unless the statement described above has been received, and the Company does not have actual
knowledge or reason to know that a holder is a U.S. person, as defined under the Code, or the Non-U.S. Holder
otherwise establishes an exemption. Backup withholding is not an additional tax and any amounts withheld under the
backup withholding rules will be allowed as a refund or a credit against a Non-U.S. Holder’s U.S. federal income tax
liability, if any, provided the required information is furnished in a timely manner to the IRS.

Foreign Account Tax Compliance Act

FATCA imposes a reporting regime and potentially a 30% withholding tax on certain payments made to or through (i)
a “foreign financial institution” (as specifically defined in the Code) that does not enter into an agreement with the IRS
to provide the IRS with certain information in respect of its account holders and investors or (ii) a “non-financial
foreign entity” (as specifically defined in the Code) that does not provide sufficient information with respect to its
substantial U.S. owners (if any). The United States has entered into, and continues to negotiate, IGAs with a number
of other jurisdictions to facilitate the implementation of FATCA. An IGA may significantly alter the application of
FATCA and its information reporting and withholding requirements with respect to any particular investor.

FATCA withholding may apply to dividends and other payments in respect of Common Shares and, in the case of a
sale or other disposition of Common Shares occurring after December 31, 2018, the gross proceeds of such disposition
if the payee does not provide documentation (typically IRS Form W-9 or the relevant IRS Form W-8) providing the
required information or establishing compliance with, or an exemption from, FATCA. FATCA is particularly complex
and its application remains uncertain. Non-U.S. Holders should consult their own tax advisors regarding how these
rules may apply in their particular circumstances.

INTERESTS OF NAMED EXPERTS AND COUNSEL
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The law firm of McMillan LLP has acted as our Company’s legal counsel by providing an opinion on the validity of
the securities, other than Debt Securities, offered in this Prospectus and applicable Prospectus Supplements.

The law firm of Locke Lord LLP has acted as special New York legal counsel to our Company by providing an
opinion on the validity of the Debt Securities offered in this Prospectus and applicable Prospectus Supplements. Such
Debt Securities may be offered in one or more series under an Indenture to be entered into between us and Transfer
Online, Inc. as trustee.

Counsel named in the applicable Prospectus Supplement will pass upon legal matters for any underwriters, dealers or
agents.

The consolidated financial statements of Uranium Energy Corp. appearing in Uranium Energy Corp.’s Annual Report
(Form 10-K) for the year ended July 31, 2016, have been audited by Ernst & Young LLP, independent registered
public accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference.
Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on the
authority of such firm as experts in accounting and auditing.
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No expert or counsel named in this prospectus as having prepared or certified any part of this prospectus or having
given an opinion upon the validity of the securities being registered or upon other legal matters in connection with the
registration or offering of the common stock was employed on a contingency basis, or had, or is to receive, in
connection with the offering, a substantial interest, direct or indirect, in the registrant, nor was any such person
connected with the registrant as a promoter, managing or principal underwriter, voting trustee, director, officer, or
employee.

TRANSFER AGENT AND REGISTRAR

Our registrar and transfer agent for our common shares is Transfer Online, Inc. located at 512 SE Salmon Street,
Portland, Oregon, U.S.A., 97214.

RECENT DEVELOPMENTS

Filing of Canadian Prospectus

On January 5, 2017, we filed a prospectus pursuant to the multi-jurisdictional disclosure system between the United
States and Canada with the securities regulatory authorities in the Provinces of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Newfoundland and Labrador, and Prince Edward
Island, which upon final receipt, will permit our Company to offer and sell the Securities for gross proceeds of up to
$100,000,000. The Securities that may be sold in the Provinces of Canada named above, together with the Securities
to be sold in the United States pursuant to this Prospectus, will not exceed $100,000,000.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be a part of this prospectus, except for any information superseded by
information in this prospectus.

The following documents filed by our company with the SEC are incorporated herein by reference:
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(a)our Annual Report on Form 10-K for the fiscal year ended July 31, 2016 that we filed with the SEC on October 14,
2016;

(b)our Quarterly Report on Form 10-Q for our fiscal quarter ended October 31, 2016, that we filed with the SEC on
December 12, 2016;

(c) our proxy statement on Schedule 14A that we filed with the SEC on June 15, 2016; and

(d)

the description of our common stock contained in the Registration Statement on Form 8-A, as filed with the SEC
on December 12, 2005, as updated in the Company’s Current Report on Form 8-K, as filed with the SEC on
February 9, 2006, which disclosed the increase in the Company’s authorized share capital to 750,000,000 shares of
common stock.

All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14, or 15(d) of the
Exchange Act prior to the filing of a post-effective amendment which indicates that all securities offered hereby have
been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference
herein and to be a part hereof from the date of the filing of such reports and documents. Any statement contained in a
document incorporated by reference in this registration statement shall be deemed to be modified or superseded for
purposes of this registration statement to the extent that a statement contained in this registration statement or in any
subsequently filed document that is also incorporated by reference in this registration statement modifies or
supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this registration statement.
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We will provide to each person, including any beneficial owner, to whom a Prospectus is delivered, a copy of any or
all of the information that has been incorporated by reference in the Prospectus but not delivered with the Prospectus.
We will provide this information, at no cost to the requester, upon written or oral request to us at the following address
or telephone number:

Amir Adnani, President and Chief Executive Officer
1030 West Georgia Street, Suite 1830
Vancouver, British Columbia, Canada, V6E 2Y3
Telephone: (604) 682-9775

We file annual and quarterly reports, current reports on Form 8-K and proxy statements with the SEC.  The public
may read and copy any materials we file with the SEC at the SEC’s Public Reference Room at 100 F Street N.E.,
Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling
the SEC at 1-800-SEC-0330. The SEC maintains an Internet site (http://www.sec.gov) that contains reports, proxy and
information statements and other information regarding issuers that file electronically with the SEC.

We have filed a registration statement on Form S-3 with the SEC for the securities we are offering by this Prospectus.
This Prospectus does not include all of the information contained in the registration statement. You should refer to the
registration statement and its exhibits for additional information.
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[ADDITIONAL PAGE FOR CANADIAN PROSPECTUS]

This preliminary MJDS prospectus relating to the securities described in it has been filed in the Provinces of British
Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Newfoundland and Labrador,
and Prince Edward Island, but has not yet become final for the purpose of a distribution. Information contained in this
preliminary MJDS prospectus may not be complete and may have to be amended. The securities may not be
distributed until a receipt is obtained for the MJDS prospectus.

This MJDS prospectus constitutes a public offering of these securities only in those jurisdictions where they may be
lawfully offered for sale and in those jurisdictions only by persons permitted to sell such securities. No securities
commission or similar authority in Canada or the United States of America has in any way passed upon the merits of
the securities offered by this preliminary MJDS prospectus and any representation to the contrary is an offence.

SUBJECT TO COMPLETION, DATED JANUARY 5, 2017

MJDS PROSPECTUS

URANIUM ENERGY CORP.

$100,000,000

Common Shares

Debt Securities

Warrants

Subscription Receipts

Units
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Uranium Energy Corp. (“we” or the “Company”) may offer and sell, from time to time, up to $100,000,000 aggregate
initial offering price of:

· common shares, par value $0.001 (“Common Shares”);

· debt securities (“Debt Securities”);

· warrants to purchase Common Shares or Debt Securities (“Warrants”);

·subscription receipts for Common Shares, Debt Securities, Warrants or any combination thereof (“Subscription
Receipts”); and

· any combination thereof (“Units”).

(collectively, the Common Shares, Debt Securities, Warrants, Subscription Receipts, and Units are referred to as the
“Securities”) in one or more transactions under this prospectus (the “Prospectus”).

This Prospectus provides you with a general description of the Securities that we may offer. Each time we offer
Securities, we will provide you with a prospectus supplement (the “Prospectus Supplement”) that describes specific
information about the particular Securities being offered and may add, update or change information contained in this
Prospectus. You should read both this Prospectus and the Prospectus Supplement, together with any additional
information which is incorporated by reference into this Prospectus. This Prospectus may not be used to offer or
sell securities without the Prospectus Supplement which includes a description of the method and terms of that
offering.

Investing in these securities involves certain risks. See “Risk Factors” on page 8 of the U.S. prospectus dated
January 5, 2017 (the “U.S. prospectus”), filed with the United States Securities and Exchange Commission (“SEC”)
and attached to this MJDS prospectus, as well as risk factors disclosed in other documents incorporated by
reference.
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This offering is being made by Uranium Energy Corp., a U.S. issuer, using disclosure documents prepared in
accordance with U.S. securities laws. Purchasers should be aware that these requirements may differ from
those of Canadian securities laws. The financial statements included or incorporated by reference in this MJDS
prospectus have not been prepared in accordance with Canadian generally accepted accounting principles and
may not be comparable to financial statements of Canadian issuers.

These Securities have not been approved or disapproved by the U.S. Securities and Exchange Commission or
any state securities commission nor has the SEC or any state securities commission passed upon the accuracy
or adequacy of this Prospectus. Any representation to the contrary is a criminal offense.

Certain of the directors and officers of the issuer reside outside of Canada. The majority of the assets of these persons
and the issuer may be located outside Canada. The issuer has appointed McMillan LLP, Royal Centre, 1055 West
Georgia Street, Suite 1500, Vancouver, British Columbia, V6E 4N7, as its agent for service of process in Canada, but
it may not be possible for investors to effect service of process within Canada upon all of the directors and officers
referred to above. It may also not be possible to enforce against the issuer, its directors and officers judgments
obtained in Canadian courts predicated upon the civil liability provisions of applicable securities laws in Canada.

All dollar amounts in this MJDS prospectus, unless otherwise specified, are expressed in U.S. dollars.

THE DATE OF THIS PROSPECTUS IS ___________.
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ABOUT THIS MJDS PROSPECTUS

This document is called an MJDS prospectus and has been filed with securities regulators in the Provinces of British
Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Newfoundland and Labrador,
and Prince Edward Island under the multi-jurisdictional disclosure system (“MJDS”) in conjunction with the filing of
the U.S. registration statement and prospectus that Uranium Energy Corp. (the “Company”) filed with the SEC using a
“shelf” registration or continuous offering process. Under this shelf process, we may, from time to time, offer, sell and
issue any of the Securities or any combination of the Securities described in this MJDS prospectus in one or more
offerings up to a total dollar amount of US$100,000,000.

Our Common Shares are traded on the NYSE MKT LLC (the “NYSE MKT”) under the symbol “UEC”. On January 4,
2017, the last reported sale price of our Common Shares on the NYSE MKT was $1.30 per share. There is currently
no market through which the Securities, other than the Common Shares, may be sold and purchasers may not
be able to resell the Securities purchased under this Prospectus. This may affect the pricing of the Securities,
other than the Common Shares, in the secondary market, the transparency and availability of trading prices,
the liquidity of these Securities and the extent of issuer regulation. See “Risk Factors”.

This MJDS prospectus incorporates by reference the U.S. prospectus and the associated registration statement which
was filed with the SEC on January 5, 2017 on Form S-3 under the U.S. Securities Act of 1933, as amended (the
“registration statement”). This MJDS prospectus does not include all of the information included in the registration
statement. Each time we sell securities under the MJDS prospectus, we will provide a prospectus supplement
containing specific information about the offering. The prospectus supplement may also add, update or change
information in this MJDS prospectus. If there is any inconsistency between the information in this prospectus and any
prospectus supplement, you should rely on the information in that prospectus supplement. You should read both this
MJDS prospectus and any prospectus supplement together with the additional information described under the
heading “Documents Incorporated by Reference.”

The U.S. prospectus and registration statement, including the exhibits to the registration statement and documents
incorporated by reference, provide information about us and the securities offered under this MJDS prospectus. The
registration statement and U.S. prospectus, including the exhibits, can be read at the SEC website, www.sec.gov, or
the website maintained by Canadian securities regulator authorities, www.sedar.com, or at the SEC public reference
room mentioned under the heading “Where You Can Find More Information”.
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You should rely only on the information provided in this MJDS prospectus or incorporated by reference into this
MJDS prospectus. We have not authorized anyone to provide you with different information. We are not making an
offer or soliciting a purchase of these securities in any jurisdiction in which the offer or solicitation is not authorized
or in which the person making the offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to
make the offer or solicitation. You should not assume that the information in this MJDS prospectus is accurate as of
any date other than the date on the front of the document.

We will not offer warrants for sale separately to any member of the public in Canada unless the offering is in
connection with and forms part of the consideration for an acquisition or merger transaction or unless the prospectus
supplement containing the specific terms of the warrants to be offered separately is first approved for filing by the
securities commissions or similar regulatory authorities in each of the provinces and territories of Canada where the
warrants will be offered for sale.
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This MJDS prospectus incorporates business and financial information about us that is not included or delivered with
this document. You may request and obtain this information free of charge by writing or telephone us at the
following address:

Amir Adnani, President and Chief Executive Officer
1030 West Georgia Street, Suite 1830
Vancouver, British Columbia, Canada, V6E 2Y3
Telephone: (604) 682-9775

Unless we have indicated otherwise, in this prospectus references to “Company”, “we”, “us” and “our” or similar terms are all
references to Uranium Energy Corp.

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risk factors described
under “Risk Factors” in the registration statement forming part of this MJDS prospectus and in our annual, quarterly and
current reports filed with the SEC, each of which may be amended, supplemented or superseded from time to time by
other reports we file with the SEC in the future. Additional risks, including those that relate to any particular securities
that we will offer, will be included in the applicable prospectus supplement. Our business, financial condition or
results of operations could be materially adversely affected by any of these risk factors. The market or trading price of
our securities could decline due to any of these risks. In addition, please read “Forward-Looking Statements” in the U.S.
prospectus, where we describe additional uncertainties associated with our business and the forward-looking
statements incorporated by reference in this MJDS prospectus. Please note that additional risks not presently known to
us or that we currently deem immaterial may also impair our business and operations.

DOCUMENTS INCORPORATED BY REFERENCE

The Canadian securities regulators allow us to “incorporate by reference” in this MJDS prospectus the information in
documents we file with the SEC, which means that we can disclose important information to you by referring you to
those documents. The information incorporated by reference is considered to be a part of this MJDS prospectus and
later information that we file with the SEC will update and supersede this information. We incorporate by reference
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the documents listed below and future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (other than any portions of the respective filings
that were furnished rather than filed, pursuant to Item 2.02 or Item 7.01 of Form 8-K (including exhibits related
thereto) or other applicable SEC rules):

(a)our Annual Report on Form 10-K for the fiscal year ended July 31, 2016 that we filed with the SEC on October 14,
2016;

(b)our Quarterly Report on Form 10-Q for our fiscal quarter ended October 31, 2016, that we filed with the SEC on
December 12, 2016;

(c) our proxy statement on Schedule 14A that we filed with the SEC on June 15, 2016; and

(d)

the description of our common stock contained in the Registration Statement on Form 8-A, as filed with the SEC
on December 12, 2005, as updated in the Company’s Current Report on Form 8-K, as filed with the SEC on
February 9, 2006, which disclosed the increase in the Company’s authorized share capital to 750,000,000 shares of
common stock.
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All documents subsequently filed with the SEC by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act prior to termination of the offering shall be deemed to be incorporated by reference into this MJDS prospectus.

The foregoing documents have been, and any future filings made with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act before the termination of this offering will be, filed with the securities commission or
similar regulatory authority in each of the Provinces of Canada where this offering is made. Such documents may also
be obtained from the web site maintained by Canadian securities regulatory authorities, www.sedar.com. Filing dates
in Canada on SEDAR may vary slightly from the filing dates with the SEC. We are currently a reporting issuer in the
Province of British Columbia. Pursuant to applicable securities legislation, our Company is permitted to satisfy the
continuous disclosure requirements in the Province of British Columbia essentially by:

·complying with applicable requirements of the NYSE MKT stock exchange and U.S. federal securities laws
applicable to it;

· filing our continuous disclosure documents with the securities commission or similar regulatory authority in each of
the above Provinces in the manner and in the time required under U.S. federal securities laws; and

·where applicable, sending the continuous disclosure documents to our securityholders having an address in any of the
above Provinces.

We will provide a copy of the documents we incorporate by reference, at no cost, to any person who receives this
MJDS prospectus. To request a copy of any or all of these documents, you should write or telephone us at:

Amir Adnani, President and Chief Executive Officer
1030 West Georgia Street, Suite 1830
Vancouver, British Columbia, Canada, V6E 2Y3
Telephone: (604) 682-9775

To obtain timely delivery, you must request the information from us no later than five days before you must make
your investment decision.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC’s web site at http://www.sec.gov.

This Prospectus is part of a registration statement and, as permitted by SEC rules, 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 part of the registration statement.  You may call the SEC at 1-800-SEC-0330 for
more information on the public reference rooms and their copy charges.   You may also read and copy any document
we file with the SEC at the SEC’s public reference rooms at: 100 F Street N.E., Room 1580, Washington, D.C. 20549.

We also file in Canada on SEDAR. You may read our public Canadian filings on the SEDAR Internet site at
www.sedar.com and you can print them from that site.
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CONTRACTUAL RIGHTS FOR PURCHASERS OF DEBT SECURITIES, WARRANTS
AND SUBSCRIPTION RECEIPTS

The Debt Securities, Warrants and Subscription Receipts will be issued pursuant to one or more agreements relating to
each such type of securities. Such agreements will provide that any misrepresentation in this Prospectus, the
Prospectus Supplement under which the Debt Securities, Warrants or Subscription Receipts are offered, or any
amendment thereto, will entitle each initial purchaser of Debt Securities, Warrants or Subscription Receipts to a
contractual right of rescission following the issuance of the underlying securities to such purchaser entitling such
purchaser to receive the amount paid for the Debt Securities, Warrants or Subscription Receipts upon surrender of the
underlying securities, provided that such remedy for rescission is exercised in the time stipulated in such agreements.
This right of rescission does not extend to holders of Debt Securities, Warrants or Subscription Receipts who acquire
such securities from an initial purchaser, on the open market or otherwise, or to initial purchasers who acquire Debt
Securities, Warrants or Subscription Receipts in the United States.

PURCHASERS STATUTORY RIGHTS

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an
agreement to purchase securities within two business days after receipt or deemed receipt of a MJDS prospectus and
any amendment. In several of the provinces of Canada, the securities legislation further provides a purchaser with
remedies for rescission or, in some jurisdictions, damages if the MJDS prospectus and any amendment contains a
misrepresentation or is not delivered to the purchaser, provided that such remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province.
The Debt Securities, Warrants and Subscription Receipts are convertible, exchangeable or exercisable into other
securities. With respect to these convertible, exchangeable or exercisable securities, the statutory right of action for
damages for a misrepresentation is limited, in certain provincial securities legislation, to the price at which such
convertible, exchangeable or exercisable security is offered to the public under the MJDS prospectus offering. As a
result, if the purchaser pays additional amounts upon conversion, exchange or exercise of the security, those amounts
may not be recoverable under the statutory right of action for damages.

The purchaser should refer to the applicable provisions of the securities legislation of their province for particulars of
these rights or consult with a legal advisor. Rights and remedies also may be available to purchasers under U.S. law;
purchasers may wish to consult with a U.S. legal advisor for particulars of these rights.
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CERTIFICATE OF URANIUM ENERGY CORP.

Dated:     January 5, 2017.

This MJDS prospectus, together with the documents incorporated in this prospectus by reference, constitutes full, true
and plain disclosure of all material facts relating to the securities offered by this MJDS prospectus as required by the
securities legislation of the Provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New
Brunswick, Nova Scotia, Newfoundland and Labrador, and Prince Edward Island.

(Signed) AMIR ADNANI (Signed) PAT OBARA
President and Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors

(Signed) AMIR ADNANI (Signed) SPENCER ABRAHAM
Director Director
(Signed) GANPAT MANI (Signed) IVAN OBOLENSKY
Director Director
(Signed) DAVID KONG (Signed) VINCENT DELLA VOLPE
Director Director
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URANIUM ENERGY CORP.

$100,000,000

Common Shares

Debt Securities

Warrants

Subscription Receipts

Units

PROSPECTUS

January 5, 2017

We have not authorized any dealer, salesperson or other person to give any information or represent anything
not contained in or incorporated by reference into this Prospectus. You must not rely on any unauthorized
information. If anyone provides you with different or inconsistent information, you should not rely on it. This
Prospectus does not offer to sell any shares in any jurisdiction where it is unlawful. Neither the delivery of this
Prospectus, nor any sale made hereunder, shall create any implication that the information in this Prospectus is
correct after the date hereof.
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PART II INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth an estimate of the fees and expenses relating to the issuance and distribution of the
securities being registered hereby, other than underwriting discounts and commissions, all of which shall be borne by
our Company. All of such fees and expenses, except for the SEC Registration Fee, are estimated:

SEC Registration Fee $3,234

Accounting fees and expenses 10,000*

Legal fees and expenses 25,000*

Transfer agent fees and registrar expenses 2,000 *

Miscellaneous 1,000 *

Total $41,234*

* Estimated

Item 15. Indemnification of Officers and Directors

Our officers and directors are indemnified as provided by the Nevada Revised Statutes (“NRS”), our Articles of
Incorporation and our Bylaws.

NRS Section 78.7502 provides that:

(i)a corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, except an
action by or in the right of the corporation, by reason of the fact that he is or was a director, officer, employee or
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agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including
attorneys’ fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with the action, suit or proceeding if he acted in good faith and in a manner which he reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful;
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(ii)

a corporation may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its
favor by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against expenses, including amounts paid in settlement and
attorneys’ fees actually and reasonably incurred by him in connection with the defense or settlement of the action or
suit if he acted in good faith and in a manner which he reasonably believed to be in or not opposed to the best
interests of the corporation. Indemnification may not be made for any claim, issue or matter as to which such a
person has been adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be
liable to the corporation or for amounts paid in settlement to the corporation, unless and only to the extent that the
court in which the action or suit was brought or other court of competent jurisdiction determines upon application
that in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper; and

(iii)

to the extent that a director, officer, employee or agent of a corporation has been successful on the merits or
otherwise in defense of any action, suit or proceeding, or in defense of any claim, issue or matter therein, the
corporation shall indemnify him against expenses, including attorneys’ fees, actually and reasonably incurred by
him in connection with the defense.

NRS Section 78.751 provides that we may make any discretionary indemnification only as authorized in the specific
case upon a determination that indemnification of the director, officer, employee or agent is proper in the
circumstances. The determination must be made:

(a) by our stockholders;

(b)by our board of directors by majority vote of a quorum consisting of directors who were not parties to the action,
suit or proceeding;

(c)if a majority vote of a quorum consisting of directors who were not parties to the action, suit or proceeding so
orders, by independent legal counsel in a written opinion;

(d) if a quorum consisting of directors who were not parties to the action, suit or proceeding cannot be
obtained, by independent legal counsel in a written opinion; or

(e) by court order.

Our Certificate of Incorporation and Articles provide that no director or officer shall be personally liable to our
company, any of our stockholders or any other for damages for breach of fiduciary duty as a director or officer
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involving any act or omission of such director or officer unless such acts or omissions involve intentional misconduct,
fraud or a knowing violation of law, or the payment of dividends in violation of the General Corporate Law of
Nevada.

Further, our Bylaws provide that we shall, to the fullest and broadest extent permitted by law, indemnify all persons
whom we may indemnify pursuant thereto. We may, but shall not be obligated to, maintain insurance, at our expense,
to protect ourselves and any other person against any liability, cost or expense. We shall not indemnify persons
seeking indemnity in connection with any threatened, pending or completed action, suit or proceeding voluntarily
brought or threatened by such person unless such action, suit or proceeding has been authorized by a majority of the
entire Board of Directors.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers or persons controlling our company pursuant to the foregoing provisions, we have been informed that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is therefore unenforceable.
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Item 16. Exhibits

Exhibit
Number Description of Exhibit

1.1 Form of Underwriting Agreement*

3.1 Articles of Incorporation, as amended(1)

3.1.1 Certificate of Amendment to Articles of Incorporation(2)

3.2 Bylaws(1)

4.1 Form of Indenture**

4.2 Form of Senior Debt Security*

4.3 Form of Subordinate Debt Security*

4.4 Form of Warrant Indenture*

4.5 Form of Warrant Certificate*

4.6 Form of Subscription Receipt Agreement*

4.7 Form of Unit Agreement*

5.1 Legal Opinion of McMillan LLP**

5.2 Legal Opinion of Locke Lord LLP**

23.1 Consent of McMillan LLP (included in Exhibit 5.1)

23.2 Consent of Locke Lord LLP (included in Exhibit 5.2)

23.3 Consent of Ernst & Young LLP**

24.1 Power of Attorney (included on signature pages to the registration statement)

25.1 Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of Trustee under the
Indenture*

*To the extent applicable, to be filed as an exhibit to a Current Report on Form 8-K and incorporated by reference
herein in connection with a specific offering of securities.
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** Filed herewith.
(1) Incorporated by reference to our Registration Statement on Form SB-2 filed with the SEC on August 4, 2005.

(2) Incorporated by reference to our Current Report on Form 8-K filed with the SEC on February 9, 2006.

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-3
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(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 SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement;

(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 the undertakings set forth in paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if
the registration statement is on Form S-3 or Form F-3 and the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act that are incorporated by reference in the registration
statements or is contained in a form of prospectus filed pursuant to Rule 424(b) that is a 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 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)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

(ii)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
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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; and
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(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, the undersigned registrant undertakes that 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, as amended, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of
the Securities Exchange Act that is incorporated by reference in this 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 of 1933 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 indemnification is against public policy as expressed in the
Securities Act of 1933 and is therefore unenforceable. In the event that a claim for indemnification against such
liabilities (other than the 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 of 1933, and will be governed by the final adjudication of such issue.

(d)
If and when applicable, 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 SEC under Section 305(b)(2) of the Act.

II-5
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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 the requirements for filing this 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 Vancouver, British Columbia,
Canada, on the 5th day of January, 2017.

URANIUM ENERGY CORP. 

By: /s/ Amir Adnani
Amir Adnani
President, Chief Executive Officer (Principal Executive Officer) and a director

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Amir
Adnani as his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, in any and
all capacities, to sign any or all amendments (including post-effective amendments) to this registration statement, and
to file the same with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorney-in-fact and agent 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 or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or their 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/ Amir Adnani

Amir Adnani President, Chief Executive Officer (Principal Executive Officer) and a director January
5, 2017

/s/ Pat Obara

Pat Obara Secretary, Treasurer and Chief Financial Officer (Principal Financial Officer and
Principal Accounting Officer)

January
5, 2017

/s/ Spencer Abraham

Spencer Abraham Executive Chairman and a director January
5, 2017
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/s/ Ganpat Mani

Ganpat Mani Director January
5, 2017

/s/ Ivan Obolensky

Ivan Obolensky Director January
5, 2017

/s/ Vincent Della
Volpe

Vincent Della Volpe Director January
5, 2017

/s/ David Kong

David Kong Director January
5, 2017
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