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(Exact Name of Registrant as Specified in Its Charter)

Nevada 98-0557852
(State or Other Jurisdiction of  (I.LR.S. Employer
Incorporation or Organization) Identification Number)
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Offices)

Lei Liu, Chief Executive Officer
China Jo-Jo Drugstores, Inc.
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People’s Republic of China 310008
(86 - 571) 88077078

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)
Copies to:

Elizabeth F. Chen, Esq.
Pryor Cashman LLP

7 Times Square

New York, New York 10036

(212) 326 0199

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

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

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

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

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

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

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to rule 413(b) under the Securities Act, check

2



Edgar Filing: CHINA JO-JO DRUGSTORES, INC. - Form S-3

the following box.

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

9 ¢

Large accelerated filer Accelerated filer
Non-accelerated filer =~ Smaller reporting company
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of Securities Act.
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CALCULATION OF REGISTRATION FEE

Proposed
. Proposed
Amount Maximum Maximum Amount Of
Title of Each Class of Securities Offering . .
To Be Registered® To I.Se Price Aggrc?gate Registration
Registered) Per Offering Fee®
Share® Price®
Common Stock, par value $0.001 per share
Preferred Stock, par value $0.001 per share
Debt Securities
Warrants
Rights
Units
TOTAL $ 60,000,000 N/A $60,000,000 $ 7,272.00

(1)

2

3)

There are being registered under this Registration Statement such indeterminate number of shares of common stock
and preferred stock, such indeterminate principal amount of debt securities, such indeterminate number of warrants
to purchase common stock, preferred stock and/or debt securities, such indeterminate number of rights to purchase
common stock or preferred stock and such indeterminate number of units as may be sold by the Registrant from
time to time, which together shall have an aggregate initial offering price not to exceed $60,000,000. If the
Registrant issues any debt securities at an original issue discount, then the offering price of such debt securities
shall be in such greater principal amount at maturity as shall result in an aggregate offering price not to exceed
$60,000,000, less the aggregate dollar amount of all securities previously issued hereunder. The Registrant may

sell any securities it is registering under this Registration Statement separately or as units with the other securities it
is registering under this Registration Statement. The Registrant will determine, from time to time, the proposed
maximum offering price per unit in connection with its issuance of the securities it is registering under this
Registration Statement. The securities it is registering under this Registration Statement also include such
indeterminate number of shares of common stock and preferred stock and such indeterminate principal amount of
debt securities as the Registrant may issue upon conversion of or exchange for preferred stock or debt securities
that provide for conversion or exchange, upon exercise of warrants or rights or pursuant to the anti-dilution
provisions of any of such securities. In addition, pursuant to Rule 416 under the Securities Act of 1933 (the
“Securities Act”), the shares the Registrant is registering under this Registration Statement include such
indeterminate number of shares of common stock and preferred stock as may be issuable with respect to the shares
the Registrant is registering as a result of stock splits, stock dividends or similar transactions.

The Registrant will determine the proposed maximum aggregate offering price per class of security from time to
time in connection with its issuance of the securities the Registrant is registering under this Registration Statement
and the Registrant is not specifying such price as to each class of security pursuant to General Instruction IL.D. of
Form S-3 under the Securities Act.
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Calculated pursuant to Rule 457(0) under the Securities Act. Pursuant to Rule 457(p) under the Securities Act, the
registration fee of $7,272.00 is being partially offset by applying $6,030.00 from previously paid registration fee in
connection with the Company’s registration statement on Form S-3 (SEC Registration No. 333-228017) filed with
the SEC on October 26, 2018 (the “Prior S-3”). The Prior S-3 was withdrawn prior to its being effective with no
securities sold thereunder. As a result, the registrant is paying a registration fee of $1,242.00 with this registration
statement.

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

SUBJECT TO COMPLETION, DATED APRIL 2, 2019

PRELIMINARY PROSPECTUS

China Jo-Jo Drugstores, Inc.

$60,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants
Rights

Units

We may offer from time to time shares of our common stock, preferred stock, senior debt securities (which may be
convertible into or exchangeable for common stock), subordinated debt securities (which may be convertible into or
exchangeable for common stock), warrants, rights and units that include any of these securities. The aggregate initial
offering price of the securities sold under this prospectus will not exceed $60,000,000. We will offer the securities in
amounts, at prices and on terms to be determined at the time of the offering.

Each time we sell securities hereunder, we will attach a supplement to this prospectus that contains specific
information about the terms of the offering, including the price at which we are offering the securities to the public.
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The prospectus supplement may also add, update or change information contained or incorporated in this prospectus.
We may also authorize one or more free writing prospectuses to be provided to you in connection with these offerings.
You should read this prospectus, the information incorporated by reference in this prospectus, the applicable
prospectus supplement and any applicable free writing prospectus carefully before you invest in our securities.

The securities hereunder may be offered directly by us, through agents designated from time to time by us or to or
through underwriters or dealers. If any agents, dealers or underwriters are involved in the sale of any securities, their
names, and any applicable purchase price, fee, commission or discount arrangement between or among them will be
set forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the section
entitled “About This Prospectus” for more information.

Our common stock is listed on the NASDAQ Capital Market under the symbol CJJD. The aggregate market value of
our outstanding common stock held by non-affiliates is $38,417,835.52, based on 28,936,778 shares of outstanding
common stock, of which 14,663,296 shares are held by non-affiliates, and a per share price of $2.62 based on the
closing sale price of our common stock as reported by the NASDAQ Capital Market on March 29, 2019. Pursuant to
General Instruction I.B.6 of Form S-3, in no event will we sell our common stock in a primary offering with a value
exceeding more than one-third of our public float in any 12-month period so long as our public float remains below
$75 million. We have not offered any securities pursuant to General Instruction 1.B.6 of Form S-3 during the 12
calendar months prior to and including the date of this prospectus.

Investing in securities involves certain risks. See “Risk Factors” beginning on page 5 of this prospectus and in the
applicable prospectus supplement, as updated in our future filings made with the Securities and Exchange
Commission that are incorporated by reference into this prospectus. You should carefully read and consider
these risk factors before you invest in our securities.

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

The date of this prospectus is [ ]



Edgar Filing: CHINA JO-JO DRUGSTORES, INC. - Form S-3

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS 1
FORWARD-L.OOKING STATEMENTS 1
THE COMPANY 2
RISK FACTORS 5
USE OF PROCEEDS 6
DESCRIPTION OF CAPITAL STOCK 6
DESCRIPTION OF COMMON STOCK 6
DESCRIPTION OF PREFERRED STOCK 7
DESCRIPTION OF DEBT SECURITIES 8
DESCRIPTION OF WARRANTS 10
DESCRIPTION OF RIGHTS 13
DESCRIPTION OF UNITS 14
PLAN OF DISTRIBUTION 14
LEGAL MATTERS 15
EXPERTS 16
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 16
WHERE YOU CAN FIND MORE INFORMATION 17

The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform yourself about
and observe any of these restrictions. If you are in a jurisdiction where offers to sell, or solicitations of offers to
purchase, the securities offered by this document are unlawful, or if you are a person to whom it is unlawful to direct
these types of activities, then the offer presented in this prospectus does not extend to you.

We have not authorized anyone to give any information or make any representation about us that is different from, or
in addition to, that contained in this prospectus, including in any of the materials that we have incorporated by
reference into this prospectus, any accompanying prospectus supplement, and any free writing prospectus prepared or
authorized by us. Therefore, if anyone does give you information of this sort, you should not rely on it as authorized
by us. You should rely only on the information contained or incorporated by reference in this prospectus and any
accompanying prospectus supplement.

You should not assume that the information contained in this prospectus and any accompanying supplement to
this prospectus is accurate on any date subsequent to the date set forth on the front of the document or that any
information we have incorporated by reference is correct on any date subsequent to the date of the document
incorporated by reference, even though this prospectus and any accompanying supplement to this prospectus is
delivered or securities are sold on a later date. Neither the delivery of this prospectus, nor any sale made
hereunder, shall under any circumstances create any implication that there has been no change in our affairs
since the date hereof or that the information incorporated by reference herein is correct as of any time
subsequent to the date of such information.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 we filed with the Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. Under this shelf registration process, we may, from time
to time, offer and sell any combination of the securities described in this prospectus in one or more offerings. The
aggregate initial offering price of all securities sold under this prospectus will not exceed $60,000,000.

This prospectus provides certain general information about the securities that we may offer hereunder. Each time we
sell securities, we will provide a prospectus supplement that will contain specific information about the terms of the
offering and the offered securities. We may also authorize one or more free writing prospectuses to be provided to you
that may contain material information relating to these offerings. In each prospectus supplement, we will include the
following information:

the number and type of securities that we propose to sell;

the public offering price;

the names of any underwriters, agents or dealers through or to which the securities will be sold;
any compensation of those underwriters, agents or dealers;

any additional risk factors applicable to the securities or our business and operations; and

any other material information about the offering and sale of the securities.

In addition, the prospectus supplement or free writing prospectus may also add, update or change the information
contained in this prospectus or in documents incorporated by reference in this prospectus. The prospectus supplement
or free writing prospectus will supersede this prospectus to the extent it contains information that is different from, or
that conflicts with, the information contained in this prospectus or incorporated by reference in this prospectus. You
should read and consider all information contained in this prospectus, any accompanying prospectus supplement and
any free writing prospectus that we have authorized for use in connection with a specific offering, in making your
investment decision. You should also read and consider the information contained in the documents identified
under the heading “Incorporation of Certain Documents by Reference” and “Where You Can Find More
Information” in this prospectus.

LT3 LT3

Unless the context otherwise requires, the terms “the Company,” “we,” “us,” and “our” in this prospectus each refer to China
Jo-Jo Drugstores, Inc., our subsidiaries and our consolidated entities. “China” and “the PRC” refer to the People’s Republic
of China.

10
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FORWARD-LOOKING STATEMENTS

Some of the statements contained or incorporated by reference in this prospectus may be “forward-looking statements”
within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of
the Exchange Act and may involve material risks, assumptions and uncertainties. Forward-looking statements

typically are identified by the use of terms such as “may,” “will,” “should,” “believe,” “might,” “expect,
“estimate” and similar words, although some forward-looking statements are expressed differently.

99 6l

anticipate,” “intend.

99 ¢

Although we believe that the expectations reflected in such forward-looking statements are reasonable, these
statements are not guarantees of future performance and involve certain risks and uncertainties that are difficult to
predict and which may cause actual outcomes and results to differ materially from what is expressed or forecasted in
such forward-looking statements. These forward-looking statements speak only as of the date on which they are made
and except as required by law, we undertake no obligation to publicly release the results of any revision or update of
these forward-looking statements, whether as a result of new information, future events or otherwise. If we do update
or correct one or more forward-looking statements, you should not conclude that we will make additional updates or
corrections with respect thereto or with respect to other forward-looking statements. A detailed discussion of risks and
uncertainties that could cause actual results and events to differ materially from our forward-looking statements is
included in our periodic reports filed with the SEC and in the “Risk Factors” section of this prospectus.

11
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THE COMPANY

We were incorporated in Nevada on December 19, 2006, under the name “Kerrisdale Mining Corporation.”

On September 17, 2009, we acquired control of Renovation Investment (Hong Kong) Co., Ltd., a limited liability
company incorporated in Hong Kong on September 2, 2008 (“Renovation”), pursuant to a share exchange agreement.
Renovation has no substantive operations of its own except for its holdings of Zhejiang Jiuxin Investment
Management Co., Ltd. (“Jiuxin Management”), Zhejiang Shouantang Medical Technology Co., Ltd. (“Shouantang
Technology”’) and Hangzhou Jiutong Medical Technology Co., Ltd (“Jiutong Medical”), and Hangzhou Jiuyi Medical
Technology Co. Ltd. (“Jiuyi Technology”), its wholly-owned subsidiaries.

On September 24, 2009, we amended our Articles of Incorporation to change our name from “Kerrisdale Mining
Corporation” to “China Jo-Jo Drugstores, Inc.” We are a retail and wholesale distributor of pharmaceutical and other
healthcare products in China.

On April 9, 2010, we implemented a 1-for-2 reverse stock split of our issued and outstanding shares of common stock
and a proportional reduction of our authorized shares of common stock, by filing a Certificate of Change pursuant to
Nevada Revised Statutes 78.209 with the Nevada Secretary of State on April 6, 2010. All share information in this
report takes into account this reverse stock split.

On April 28, 2010, we completed a registered public offering of 3,500,000 shares of our common stock at a price of
$5.00 per share, resulting in gross proceeds to us, prior to deducting underwriting discounts, commissions and offering
expenses, of approximately $17,500,000.

On July 24, 2015, we closed a registered direct offering of 1.2 million shares of common stock at $2.50 per share with
gross proceeds of approximately $3 million from our effective shelf registration statement on Form S-3.

On January 23, 2017, we completed a private offering of 4,840,000 shares of the common stock at a price of $2.20 per
share with gross proceeds of approximately $10,648,000.

Our Business

12
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Our primary business is online and offline retailer and wholesale distribution of pharmaceutical and other healthcare
products in the People’s Republic of China (“PRC” or “China”). We currently have one hundred and twenty-four (124)
store locations under the store brand “Jiuzhou Grand Pharmacy” in Hangzhou city and its adjacent town Lin’an. During
the fiscal year 2018, the Company opened as many as fifty-seven new stores. Our stores provide customers with a

wide variety of pharmaceutical products, including prescription and over-the-counter (“OTC”) drugs, nutritional
supplements, traditional Chinese medicine (“TCM”), personal and family care products, and medical devices, as well as
convenience products, including consumable, seasonal, and promotional items. Additionally, we have licensed doctors
of both western medicine and TCM on site for consultation, examination and treatment of common ailments at
scheduled hours.

We operate our pharmacies (including the medical clinics) through the following companies in China that we control
through contractual arrangements:

Hangzhou Jiuzhou Grand Pharmacy Chain Co., Ltd. (“Jiuzhou Pharmacy”), which we control contractually, operates
our “Jiuzhou Grand Pharmacy” stores;

Hangzhou Jiuzhou Clinic of Integrated Traditional and Western Medicine (General Partnership) (“Jiuzhou Clinic”),
which we control contractually, operates one (1) of our two (2) medical clinics; and

Hangzhou Jiuzhou Medical & Public Health Service Co., Ltd. (“Jiuzhou Service”), which we control contractually,
operates our other medical clinics.

13
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As of March 29, 2019, Jiuzhou Pharmacy has established the following companies, each of which operates a drugstore
in Hangzhou City:

Entity Name Date Established
Hangzhou Jiuben Pharmacy Co., Ltd (“Jiuben Pharmacy”)  April 27, 2017

Hangzhou Jiuli Pharmacy Co., Ltd (“Jiuli Pharmacy”) May 22, 2017
Hangzhou Jiuxiang Pharmacy Co., Ltd (“Jiuxiang Pharmacy”’) May 26, 2017
Hangzhou Jiuheng Pharmacy Co., Ltd (“Jiuheng Pharmacy”) June 6, 2017
Hangzhou Jiujiu Pharmacy Co., Ltd (“Jiujiu Pharmacy”) June 8, 2017
Hangzhou Jiuyi Pharmacy Co., Ltd (“Jiuyi Pharmacy”) June 8, 2017
Hangzhou Jiuyuan Pharmacy Co., Ltd (“Jiuyuan Pharmacy”) July 13, 2017
Hangzhou Jiumu Pharmacy Co., Ltd (“Jiumu Pharmacy”) July 21, 2017

Hangzhou Jiurui Pharmacy Co., Ltd (“Jiurui Pharmacy”) August 4, 2017

The Company’s offline retail business also includes three medical clinics through Hangzhou Jiuzhou Clinic of
Integrated Traditional and Western Medicine (“Jiuzhou Clinic”’) and Hangzhou Jiuzhou Medical and Public Health
Service Co., Ltd. (“Jiuzhou Service”), both of which are also controlled by the Company through contractual
arrangements. On December 18, 2013, Jiuzhou Service established, and held 51% of, Hangzhou Shouantang Health
Management Co., Ltd. (“Shouantang Health’), a PRC company licensed to sell health care products. Shouantang Health
was closed in April 2015. In May 2016, Hangzhou Shouantang Bio-technology Co., Ltd. (“Shouantang Bio”) set up and
held 49% of Hangzhou Kahamadi Bio-technology Co., Ltd.(“Kahamadi Bio”), a joint venture specialized in brand name
development for nutritional supplements. In 2018, Jiuzhou Pharmacy invested a total of $741,540 (5,100,000RMB) in
and held 51% of Zhejiang Jiuzhou Linjia Medical Investment and Management Co. Ltd (“Linjia Medical”’), which
opened nine new clinics in Hangzhou as of December 31, 2018.

The Company currently conducts its online retail pharmacy business through Jiuzhou Pharmacy, which holds the
Company’s online pharmacy license. Prior to November 2015, the Company primarily conducted its online retail
pharmacy business through Zhejiang Quannuo Internet Technology Co., Ltd.. In May 2015, the Company established
Zhejiang Jianshun Network Technology Co. Ltd, a joint venture with Shanghai Jianbao Technology Co., Ltd.
(“Jianshun Network™), in order to develop its online pharmaceutical sales from large commercial medical insurance
companies. On September 10, 2015, Renovation set up a new entity Jiuyi Technology to provide additional technical
support such as webpage development to our online pharmacy business. In November 2015, the Company sold all of
the equity interests of Quannou Technology to six individuals for approximately $17,121 (RMB107,074). After the
sale, its technical support function has been transferred back to Jiuzhou Pharmacy, which hosts our online pharmacy.

14



Edgar Filing: CHINA JO-JO DRUGSTORES, INC. - Form S-3

The Company’s wholesale business is primarily conducted through Zhejiang Jiuxin Medicine Co., Ltd. (“Jiuxin
Medicine”), which is licensed to distribute prescription and non-prescription pharmaceutical products throughout
China. Jiuzhou Pharmacy acquired Jiuxin Medicine on August 25, 2011. On April 20, 2018, 10% of Jiuxin Medicine
shares were sold to Hangzhou Kangzhou Biotech Co. Ltd. for a total proceeds of $79,625 (RMB 507,760),

The Company’s herb farming business is conducted by Hangzhou Qianhong Agriculture Development Co., Ltd., a
wholly-owned subsidiary of Jiuxin Management, which operates a cultivation project of herbal plants used for TCM.
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Corporate Structure

Our current corporate structure as of March 29, 2019 is set forth in the diagram below:
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Our Corporate Information

We are headquartered in Hangzhou, China. Our principal executive office is located at 6t Floor, Hai Wai Hai Tongxin
Mansion, Gong Shu District, Hangzhou City, Zhejiang Province, China, Zip Code 310008. Our main telephone
number is +86-571-8807-7078, and fax number is +86-571-8807-7108. Our website address is www.jiuzhou360.com.
Information contained on our website is not incorporated by reference into this prospectus and you should not
consider information on our website to be part of this prospectus.

RISK FACTORS

An investment in our securities involves a high degree of risk. Before making any investment decision, you should
carefully consider the risk factors set forth below, the information under the caption “Risk Factors” in any applicable
prospectus supplement, any related free writing prospectus that we may authorize to be provided to you and the
information under the caption “Risk Factors” in our annual report on Form 10-K that is incorporated by reference in this
prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as amended, or the
Exchange Act.

These risks could materially affect our business, results of operation or financial condition and affect the value of our
securities. Additional risks and uncertainties that are not yet identified may also materially harm our business,
operating results and financial condition and could result in a complete loss of your investment. You could lose all or
part of your investment. For more information, see “Where You Can Find More Information.”

Risks Related to Our Securities and the Offering

Future sales or other dilution of our equity could depress the market price of our common stock.

Sales of our common stock, preferred stock, warrants, rights or convertible debt securities, or any combination of the
foregoing, in the public market, or the perception that such sales could occur, could negatively impact the price of our
common stock. We have a number of institutional and individual shareholders that own significant blocks of our
common stock. If one or more of these shareholders were to sell large portions of their holdings in a relatively short
time, for liquidity or other reasons, the prevailing market price of our common stock could be negatively affected.

17
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In addition, the issuance of additional shares of our common stock, securities convertible into or exercisable for our
common stock, other equity-linked securities, including preferred stock, warrants or rights or any combination of
these securities pursuant to this prospectus will dilute the ownership interest of our common shareholders and could
depress the market price of our common stock and impair our ability to raise capital through the sale of additional
equity securities.

We may need to seek additional capital. If this additional financing is obtained through the issuance of equity
securities, debt securities convertible into equity or options, warrants or rights to acquire equity securities, our existing
shareholders could experience significant dilution upon the issuance, conversion or exercise of such securities.

Our management will have broad discretion over the use of the proceeds we receive from the sale our securities
pursuant to this prospectus and might not apply the proceeds in ways that increase the value of your investment.

Our management will have broad discretion to use the net proceeds from any offerings under this prospectus, and you
will be relying on the judgment of our management regarding the application of these proceeds. Except as described in
any prospectus supplement or in any related free writing prospectus that we may authorize to be provided to you, the
net proceeds received by us from our sale of the securities described in this prospectus will be added to our general
funds and will be used for general corporate purposes. Our management might not apply the net proceeds from
offerings of our securities in ways that increase the value of your investment and might not be able to yield a
significant return, if any, on any investment of such net proceeds. You may not have the opportunity to influence our
decisions on how to use such proceeds.
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USE OF PROCEEDS

Except as may be stated in the applicable prospectus supplement and any related free writing prospectus that we may
authorize to be provided to you, we intend to use the net proceeds we receive from the sale of the securities offered by
this prospectus for general corporate purposes, which may include, among other things, repayment of debt,
repurchases of common stock, capital expenditures, the financing of possible acquisitions or business expansions,
increasing our working capital and the financing of ongoing operating expenses and overhead.

DESCRIPTION OF CAPITAL STOCK
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