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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. x

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 L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of "large accelerated filer, "accelerated filer" and "smaller
reporting company" in Rule 12b-2 of the Exchange Act. (Check one):
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Large accelerated filer " Accelerated filer X
Non-accelerated filer ~Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed

Proposed

Amount .
Title of each class of maximum maximum Amount of

to be offerin
securities to be registered ering aggregate registration fee(4)

. price
registered(1)
per unit offering price (3)

Common stock, par value $0.001 per share (2) — — — —
Preferred stock, par value $0.001 per share — — — —
Warrants — — — —
Units(5) — — — —
Total $ 20,000,000 $ 2,324 (6)

There are being registered hereunder such indeterminate number of shares of common stock, preferred stock,
warrants to purchase common stock or preferred stock, and such indeterminate number of units, as may be
determined from time to time at indeterminate prices. The securities registered also include such indeterminate
amounts and numbers of common stock and preferred stock as may be issued upon conversion of or exchange for

(1)preferred stock that provide for conversion or exchange, upon exercise of warrants, or pursuant to the antidilution

provisions of any such securities. The securities being registered hereunder also include such indeterminate number

of securities as may be issuable with respect to the securities being registered hereunder as a result of stock splits,
stock dividends or similar transactions, in each case determined in accordance with to Rule 416 under the

Securities Act.

Each share of common stock also includes preferred share purchase rights to purchase shares of Series C Junior

Participating Preferred Stock under the registrant’s Rights Agreement dated February 1, 2007 as described under

“Description of Capital Stock.” The preferred stock purchase rights are not currently separable from the shares of

common stock and are not currently exercisable. The preferred stock purchase rights are attached to and trade with

the common stock and no separate consideration is payable for the rights. Therefore, the registration fee for the
preferred stock purchase rights is included in the fee for the common stock.

(3)In no event will the aggregate offering price for all securities pursuant to this registration statement exceed
$20,000,000.

(4)Calculated pursuant to Rule 457(o) under the Securities Act.

(5) Any of the securities registered hereunder may be sold separately, or as units with other securities registered
hereby. We will determine the proposed maximum offering price per unit when we issue the above listed
securities. The proposed maximum per unit and aggregate offering prices per class of securities will be determined
from time to time by the registrant in connection with the issuance by the registrant of the securities registered

2)



Edgar Filing: IsoRay, Inc. - Form S-3/A

under this registration statement and is not specified as to each class of security pursuant to General Instruction
IL.D of Form S-3 under the Securities Act.
(6)Previously paid.

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

Subject to Completion, dated October 9, 2015

ISORAY, INC.

$20,000,000
Common Stock
Preferred Stock
Warrants

Units

We may offer to the public from time to time in one or more series or issuances at prices and on terms that we will
determine at the time of each offering, shares of our common stock, shares of preferred stock, warrants to purchase
shares of our common stock and/or preferred stock, units consisting of a combination of the foregoing securities, or
any combination of these securities. The aggregate initial offering price of all securities sold by us pursuant to this
prospectus will not exceed $20,000,000.

This prospectus describes the general manner in which our securities may be offered using this prospectus. Each time
we offer and sell securities, we will provide you with a prospectus supplement that will contain specific information
about the terms of that offering. Any prospectus supplement may also add, update, or change information contained in
this prospectus. You should carefully read this prospectus and the applicable prospectus supplement as well as the
documents incorporated or deemed to be incorporated by reference in this prospectus before you purchase any of the
securities offered hereby. This prospectus may not be used to offer and sell securities unless accompanied by a
prospectus supplement.
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We may offer the securities directly or through agents or to or through underwriters or dealers. If any agents or
underwriters are involved in the sale of the 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 an accompanying prospectus supplement. The securities may be offered and sold through public or private
transactions at market prices prevailing at the time of sale, at a fixed price or fixed prices, at negotiated prices, at
various prices determined at the time of sale or at prices related to prevailing market prices. We can sell the securities
through agents, underwriters or dealers only with delivery of a prospectus supplement describing the method and
terms of the offering of such securities. In addition, shares of our common stock may be offered from time to time
through ordinary brokerage transactions on the NYSE MKT. See “Plan of Distribution.”

Our principal executive offices are located at 350 Hills Street, Suite 106, Richland, Washington 99354, and our
telephone number is (509) 375-1202.

Our common stock is listed on the NYSE MKT under the symbol “ISR” and as of October 6, 2015, the closing price of
our common stock was $1.39.

Investing in the securities we may offer involves various risks. See the sections entitled ''Risk Factors'' on page
3 and ''Note Regarding Forward-Looking Statements'' on page 3. Additional risks associated with an
investment in us as well as with the particular types of securities will be described in the related prospectus
supplement and certain of our filings with the Securities and Exchange Commission. You should read the
entire prospectus carefully before you make your investment decision.

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

The date of this prospectus is
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ABOUT THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus. We have
not authorized anyone to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. This prospectus is not an offer to sell these securities and it
is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted. You
should not assume that the information in this prospectus is accurate as of any date other than the date on the
front cover of this prospectus. You should not assume that the information incorporated by reference in this
prospectus is accurate as of any date other than the date the respective information was filed with the
Securities and Exchange Commission. Our business, financial condition, results of operations and prospects
may have changed since those dates.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
using a “shelf” registration process. Under this shelf registration process, we may sell any of the securities, or any
combination of the securities, described in this prospectus, in each case in one of more offerings up to a total dollar
amount of proceeds of $20,000,000. This prospectus describes the general manner in which our securities may be
offered by this prospectus. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of those securities and terms of that offering. The prospectus supplement may
also add, update or change information contained in this prospectus or in documents incorporated by reference in this
prospectus. To the extent that any statement that we make in a prospectus supplement is inconsistent with statements
made in this prospectus or in documents incorporated by reference in this prospectus, you should rely on the
information in the prospectus supplement. You should carefully read both this prospectus and any prospectus
supplement together with the additional information described under “Where You Can Find More Information” before
buying any securities in this offering.

ABOUT ISORAY

non nn nn

In this prospectus, the terms "IsoRay," the "Company," "we," "us," "our" and similar terms refer to IsoRay, Inc. and its
subsidiaries IsoRay, Medical, Inc. (Medical) and IsoRay International LLC.

In 2003, IsoRay obtained clearance from the FDA for treatment for all solid tumor applications using Cesium-131. As
of the date of this prospectus, such applications include prostate cancer; ocular melanoma; head, neck and lung
tumors; breast cancer; liver cancer; brain cancer; colorectal cancer; gynecological cancer; esophageal cancer; and
pancreatic cancer. The brachytherapy seed form of Cesium-131 may be used in surface, interstitial and intracavity
applications for tumors with known radio sensitivity. Management believes its Cs-131 technology will allow it to
become a leader in the brachytherapy market. Management believes that the IsoRay Proxcelan® Cesium-131
brachytherapy seed represents the first major advancement in brachytherapy technology in approximately 30 years
with attributes that could make it the long-term "seed of choice" for internal radiation therapy procedures.
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Brachytherapy seeds are small devices used in an interstitial radiation procedure. The procedure has become one of
the primary treatments for prostate cancer. The brachytherapy procedure places radioactive seeds as close as possible
to (in or near) the cancerous tumor (the word "brachytherapy" means close therapy). The seeds deliver therapeutic
radiation thereby killing the cancerous tumor cells while minimizing exposure to adjacent healthy tissue. This
procedure allows doctors to administer a higher dose of radiation directly to the tumor. Each seed contains a
radioisotope sealed within a titanium capsule. When brachytherapy is the only treatment (monotherapy) used in the
prostate, approximately 70 to 120 seeds are permanently implanted in the prostate in an outpatient procedure. The
number of seeds used varies based on the size of the prostate and the activity level specified by the physician. When
brachytherapy is combined with external beam radiation or intensity modulated radiation therapy (dual therapy), then
approximately 40 to 80 seeds are used in the procedure. The isotope decays over time and eventually the seeds
become inert. The seeds may be used as a primary treatment or as an adjunct therapy with other treatment modalities,
such as chemotherapy, or as treatment for residual disease after excision of primary tumors. The number of seeds for
other treatment sites commonly vary from as few as 8 seeds to more than 100 seeds depending on the type of cancer,
the location of the tumor being treated and the type of therapy being utilized.

10
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IsoRay began production and sales of Proxcelan® Cesium-131 brachytherapy seeds in October 2004 for the treatment
of prostate cancer after clearance of its premarket notification (510(k)) by the Food and Drug Administration (FDA).
In December 2007, IsoRay began selling its Proxcelan® Cs-131 seeds for the treatment of ocular melanoma, however,
the market for the treatment has been limited generating a minimal amount of revenue for the Company. The
Company continues to make the treatment available to interested physicians and medical facilities. In June 2009, the
Company began selling its Proxcelan® Cs-131 seeds for treatment of head and neck tumors, commencing with
treatment of a tumor that could not be accessed by other treatment modalities. The Company obtained clearance in
August 2009 from the FDA to permit loading Cesium-131 into bioabsorbable braided sutures which are commonly
referred to in the industry as braided strands, facilitating treatment of brain, lung, and head and neck tumors as well as
tumors in other organs with Proxcelan® Cs-131. During the fiscal year ended June 30, 2010, the Company expanded
the number of areas of the body in which the Proxcelan® Cs-131 seeds were being utilized for treatment by adding
lung cancer in August 2009, colorectal cancer in October 2009, and chest wall cancer in December 2009. During the
fiscal year ended June 30, 2011, the Company continued the expansion in the number of areas of the body in which
the Proxcelan® Cs-131 seeds were being utilized through the addition of the treatment of brain cancer in September
2010 and the treatment of gynecological cancer in December 2010.

In March 2011, the Company received clearance to commercially deliver Proxcelan® Cesium-131 brachytherapy
seeds that are preloaded into bioabsorbable braided sutures into Europe. This clearance permits the product to be
commercially distributed for treatment of brain, lung, and head and neck tumors as well as tumors in other organs in
Europe.

In August 2011, Medical received clearance from the FDA for its premarket notification (510(k)) for the GliaSite®
Radiation Therapy System (GliaSite® RTS). The GliaSite® RTS is the only FDA-cleared balloon catheter device used
in the treatment of brain cancer.

In May 2012, Medical received a CE mark for the GliaSite® RTS which states that the Company conforms with the
product requirements of the European Council Directive 93/42/EEC. The CE mark allows the GliaSite® RTS to be
sold in 31 European countries and to be marketed in the European Free Trade Associate member states and the
European Union. In June 2012, the first Cesium-131 brachytherapy seed sutured mesh was implanted on a patient
suffering from a recurring meningioma tumor.

Management focused in fiscal 2012 and 2013 on obtaining its regulatory clearances and final research and
development of its GliaSite® RTS, entering into international distribution agreements to sell the product in Europe and
Australia, and marketing its brain and lung products. The GliaSite® RTS is the world’s only system that enables
doctors to use liquid radiation in areas where the cancer is most likely to remain after brain surgery and tumor
removal. In fiscal 2013, the Company began supporting the use of a system developed at the Barrow Neurological
Institute to deliver doses of Cesium-131 to treat malignant meningioma, brain metastases, and primary cancers of the
brain. A multi-institutional study was conducted to explore the use of braided sutures containing Proxcelan® Cs-131
seeds placed directly into the cavity following surgical resection of brain metastases.

11
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In August 2013, Medical received an approval for an extension to the scope of the CE mark for the GliaSite® RTS.
This approval allows Medical to implement certain product improvements that management believes will enhance
GliaSite® RTS’s acceptance by customers in the European market.

In December 2013, the Company received clearance for Cesitrex from the US Food and Drug Administration.
Cesitrex'1$ the liquid form of Cesium-131 and can be used in place of Totrex®, the liquid form of Todine-125, in the
Company’s GliaSit® RTS. In May 2014, the Company received clearance for Cesitrex Trom the Washington
Department of Health. In June 2014, the Company delivered its first order of Cesitrex for use in treating a patient.

12
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In October 2014, IsoRay announced early success for a young Peruvian girl utilizing Cesium-131 in the first
stereotactic implant for inoperable brain cancer. This 7 year old girl is back in school as of August 2015 with no
restrictions and normal activities. In December 2014, Barrow Neurological Institute released its findings that IsoRay’s
Cesium-131 therapy stops brain cancers from recurring in treated locations where previous conventional treatments
failed.

Also, in December 2014, Cesium-131 was used in the world’s first veterinary implant in a horse with cancer.

In January 2015, the first Cesium-131 prostate cancer treatment was performed in Russia at the Neftyanik Hospital, a
center providing cutting edge cancer treatments. In May 2015, the five-year 96% success in local control and 100%
survival rates for lung cancer treatment using Cesium-131 were released in a peer-reviewed study.

In June 2015, Cesium-131 was selected by Chicago Prostate Cancer Center for use in the launch of a study of focal
treatment of prostate cancer.

While management has not identified additional opportunities to expand treatment to other sites in the body, we
continue to investigate potential new opportunities with interested physicians and medical facilities. Management is
now focusing primarily on the brain, lung and gynecological markets while the Company continues to research
delivery systems other than those historically used by the Company.

Our principal executive offices are located at 350 Hills Street, Suite 106, Richland, Washington 99354, and our
telephone number is (509) 375-1202. We maintain an Internet website at www.isoray.com. Information on or
accessible through our website does not constitute part of this prospectus and should not be relied upon in connection
with making any investment decision with respect to the securities offered by this prospectus.

Although our predecessor operating company was organized in 1998, IsoRay, Inc. was incorporated in 1983 in
Minnesota and operated under the name Century Park Pictures Corporation until the merger with IsoRay Medical, Inc.
on July 28, 2005.

RISK FACTORS

13
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An investment in our securities involves a high degree of risk. Before making an investment decision, you should
carefully consider the risks described under "Risk Factors" in the applicable prospectus supplement and in our most
recent Annual Report on Form 10-K, or any updates in our Quarterly Reports on Form 10-Q, together with all of the
other information appearing in this prospectus or incorporated by reference into this prospectus and any applicable
prospectus supplement, in light of your particular investment objectives and financial circumstances. The risks so
described are not the only risks facing our company. Additional risks not presently known to us or that we currently
deem immaterial may also impair our business operations. Our business, financial condition or results of operations
could be materially adversely affected by any of these risks. The trading price of our securities could decline due to
any of these risks, and you may lose all or part of your investment.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

In addition to historical information, this prospectus, any prospectus supplement and the documents incorporated by
reference herein contain certain "forward-looking statements" within the meaning of the Private Securities Litigation
Reform Act of 1995 (PSLRA). This statement is included for the express purpose of availing IsoRay, Inc. of the
protections of the safe harbor provisions of the PSLRA.

14
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All statements contained in this prospectus, any prospectus supplement and the documents incorporated by reference
herein, other than statements of historical facts, that address future activities, events or developments are
forward-looking statements, including, but not limited to, statements containing the words "believe," "expect,"
"anticipate," "intends," "estimate," "forecast,” "project,” and similar expressions. All statements other than statements
of historical fact are statements that could be deemed forward-looking statements, including any statements of the
plans, strategies and objectives of management for future operations; any statements concerning proposed new
products, services, developments or industry rankings; any statements regarding future revenue, economic conditions
or performance; any statements of belief; and any statements of assumptions underlying any of the foregoing. These
statements are based on certain assumptions and analyses made by us in light of our experience and our assessment of
historical trends, current conditions and expected future developments as well as other factors we believe are
appropriate under the circumstances. However, whether actual results will conform to the expectations and predictions
of management is subject to a number of risks and uncertainties that may cause actual results to differ materially.

non "non

You should not place undue reliance on our forward-looking statements because the matters they describe are subject
to known and unknown risks, uncertainties and other unpredictable factors, many of which are beyond our control.
Our forward-looking statements are based on the information currently available to us and speak only as of the date on
the cover of this prospectus, the date of any prospectus supplement, or, in the case of forward-looking statements
incorporated by reference, as of the date of the filing that includes the statement. New risks and uncertainties arise
from time to time, and it is impossible for us to predict these matters or how they may affect us. Over time, our actual
results, performance or achievements will likely differ from the anticipated results, performance or achievements that
are expressed or implied by our forward-looking statements, and such difference might be significant and materially
adverse to our security holders. We do not undertake and specifically decline any obligation to update any
forward-looking statements or to publicly announce the results of any revisions to any statements to reflect new
information or future events or developments.

We have identified some of the important factors that could cause future events to differ from our current expectations
and they are described in this prospectus and supplements to this prospectus under the caption "Risk Factors" as well
as in our most recent Annual Report on Form 10-K, including without limitation under the captions "Risk Factors"
and "Management's Discussion and Analysis of Financial Condition and Results of Operations" and in other
documents that we may file with the SEC, all of which you should review carefully. Please consider our
forward-looking statements in light of those risks as you read this prospectus and any prospectus supplement.

USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds from the sale of our securities offered by us hereby.
Except as described in any prospectus supplement, we currently intend to use the net proceeds from the sale of
securities offered by us pursuant to this prospectus for working capital, capital expenditures, research and
development, and other general corporate purposes. We may also use such proceeds to fund acquisitions of
businesses, technologies or product lines that complement our current business. However, we currently have no
commitments or agreements for any specific acquisitions. Pending application of the net proceeds, we intend to invest

15
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the net proceeds of the offering of securities by us in investment-grade, interest-bearing securities.

The intended application of proceeds from the sale of any particular offering of securities using this prospectus will be
described in the accompanying prospectus supplement relating to such offering. The precise amount and timing of the
application of these proceeds will depend on our funding requirements and the availability and costs of other funds.

GENERAL DESCRIPTION OF SECURITIES

We may offer and sell, at any time and from time to time:

shares of our common stock;

16
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shares of our preferred stock;

warrants to purchase shares of our common stock and/or preferred stock;

units consisting of a combination of the foregoing; or

any combination of these securities.

The terms of any securities we offer will be determined at the time of sale. When particular securities are offered, a
supplement to this prospectus will be filed with the SEC, which will describe the terms of the offering and sale of the
offered securities.

DESCRIPTION OF CAPITAL STOCK

The following is a summary description of the rights of our common stock and related provisions of our amended
Articles of Incorporation and our Bylaws. The following description of our capital stock is intended as a summary
only and is qualified in its entirety by reference to our amended Articles of Incorporation and our Bylaws, which are
filed as exhibits to the registration statement of which this prospectus forms a part, and to the applicable provisions of
Minnesota law.

Common Stock

Our common shares are listed on the NYSE MKT under the symbol "ISR". As of August 20, 2015, 55,013,553 shares
of common stock were issued and outstanding, and there were approximately 237 holders of record.

The Company's Articles of Incorporation provide that the Company has the authority to issue 200 million shares of
capital stock, which are currently divided into two classes as follows: 192,998,329 shares of common stock, par value
of $0.001 per share; and 7,001,671 shares of preferred stock, also with a par value of $0.001 per share.

The holders of our common stock have no preemptive or other subscription rights, and there are no conversion rights
or redemption or sinking fund provisions with respect to such shares. All of the outstanding shares of our common
stock are, and the shares of our common stock when issued will be, fully paid and nonassessable.

17
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Voting. Holders of the common stock are entitled to one vote per share on all matters to be voted on by the Company's
shareholders. The Company's Bylaws provide that a majority of the outstanding shares of the corporation entitled to
vote constitute a quorum at a meeting of the shareholders.

Dividends. The Company's Board of Directors, in its sole discretion, may declare and pay dividends on the common
stock, payable in cash or other consideration, out of funds legally available, if all dividends due on the preferred stock
have been declared and paid. The Company has not paid any cash dividends on its common stock and does not plan to
pay any cash dividends on its common stock for the foreseeable future.

Liguidation, Subdivision, or Combination. In the event of any liquidation, dissolution or winding up of the Company
or upon the distribution of its assets, all assets and funds remaining after payment in full of the Company's debts and
liabilities, and after the payment to holders of any then outstanding preferred stock of the full preferential amounts to
which they were entitled, would be divided and distributed among holders of the common stock.

18
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Anti-Takeover Effects Of Provisions Of The Articles Of Incorporation. The authorized but unissued shares of our
common and preferred stock are available for future issuance without our shareholders' approval. These additional
shares may be utilized for a variety of corporate purposes including but not limited to future public or direct offerings
to raise additional capital, corporate acquisitions and employee incentive plans. The issuance of such shares may also
be used to deter a potential takeover of IsoRay that may otherwise be beneficial to shareholders by diluting the shares
held by a potential suitor or issuing shares to a shareholder that will vote in accordance with IsoRay's Board of
Directors' desires. A takeover may be beneficial to shareholders because, among other reasons, a potential suitor may
offer shareholders a premium for their shares of stock compared to the then-existing market price.

On February 1, 2007, the Board of Directors of IsoRay, Inc. declared a dividend of one preferred share purchase right
(a "Right") for each outstanding Common Share of the par value of $.001 per share (the "Common Shares") of the
Company. The dividend is payable on February 16, 2007 (the "Record Date") to shareholders of record on that date.

Each Right entitles the registered holder to purchase from the Company one one-hundredth of a Series C Junior
Participating Preferred Share of the par value of $.001 per share (the "Preferred Shares") of the Company at a price of
$25 per one one-hundredth of a Preferred Share (the "Purchase Price"), subject to adjustment. The description and
terms of the Rights are set forth in a Rights Agreement (the "Rights Agreement"), dated as of February 1, 2007,
between the Company and Computershare Trust Company N.A., as Rights Agent (the "Rights Agent").

Initially, the Rights will attach to all certificates representing Common Shares then outstanding and no separate Right
Certificates will be distributed. The Rights will separate from the Common Shares and a Distribution Date for the
Rights will occur upon the earlier of:

6))] the close of business on the fifteenth day following a public announcement that a person or group of affiliated
or associated persons has become an "Acquiring Person" (i.e., has become, subject to certain exceptions, the beneficial
owner of 15% or more of the voting power of the outstanding shares of voting capital stock of the Company in the
election of directors), or

(i1) the close of business on the fifteenth day following the first public announcement relating to a tender offer or
exchange offer the consummation of which would result in a person or group of affiliated or associated persons
becoming, subject to certain exceptions, the beneficial owner of 15% or more of the voting power of the outstanding
shares of voting capital stock of the Company in the election of directors (or such later date as may be determined by
the Board of Directors of the Company prior to a person or group of affiliated or associated persons becoming an
Acquiring Person).

Until the Distribution Date,

19



Edgar Filing: IsoRay, Inc. - Form S-3/A

6))] the Rights will be evidenced by the Common Share certificates and will be transferred with and only with the
Common Shares,

(i1) new Common Share certificates issued after the Record Date upon transfer or new issuance of the Common
Shares will contain a notation incorporating the Rights Agreement by reference, and

(iii) the surrender for transfer of any Common Share certificate, even without such notation or a copy of this
Summary of Rights attached thereto, will also constitute the transfer of the Rights associated with the Common Shares
represented by such certificate.

As promptly as practicable following the Distribution Date, separate certificates evidencing the Rights ("Right
Certificates") will be mailed to holders of record of the Common Shares as of the close of business on the Distribution
Date and such separate Right Certificates alone will evidence the Rights.

The Rights are not exercisable until the Distribution Date. The Rights will expire on February 16, 2017, unless
extended or earlier redeemed or exchanged by the Company as described below.
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The Purchase Price payable, and the number of Preferred Shares or other securities or property issuable, upon exercise
of the Rights are subject to adjustment from time to time to prevent dilution:

1) in the event of a stock dividend on, or a subdivision, combination or reclassification of, the Preferred Shares,

(i1) upon the grant to holders of the Preferred Shares of certain rights, options or warrants to subscribe for or
purchase Preferred Shares or convertible securities at less than the then current market price of the Preferred Shares,
or

(ii1) upon the distribution to holders of the Preferred Shares of evidences of indebtedness or assets (excluding
regular periodic cash dividends or dividends payable in Preferred Shares) or of subscription rights or warrants (other
than those described in clause (ii) hereof).

The number of Preferred Shares issuable upon the exercise of a Right is also subject to adjustment in the event of a
dividend on Common Shares payable in Common Shares, or a subdivision, combination or consolidation of the
Common Shares.

With certain exceptions, no adjustment in the Purchase Price will be required until cumulative adjustments require an
adjustment of at least 1% in the Purchase Price. No fractional Preferred Shares will be issued (other than fractional
shares which are integral multiples of one one-hundredth (subject to adjustment) of a Preferred Share, which may, at
the election of the Company, be evidenced by depositary receipts) if in lieu thereof a payment in cash is made based
on the closing price (pro-rated for the fraction) of the Preferred Shares on the last trading date prior to the date of
exercise.

In the event that any person or group of affiliated or associated persons becomes an Acquiring Person, proper
provision shall be made so that each holder of a Right, other than Rights that are or were beneficially owned by the
Acquiring Person (which will thereafter be void), will thereafter have the right to receive upon exercise thereof at the
then current exercise price of the Right that number of Common Shares having a market value of two times the
exercise price of the Right, subject to certain possible adjustments.

In the event that, after the Distribution Date or within 15 days prior thereto, the Company is acquired in certain
mergers or other business combination transactions or 50% or more of the assets or earning power of the Company
and its subsidiaries (taken as a whole) are sold after the Distribution Date or within 15 days prior thereto, each holder
of a Right (other than Rights which have become void under the terms of the Rights Agreement) will thereafter have

21



Edgar Filing: IsoRay, Inc. - Form S-3/A

the right to receive, upon exercise thereof at the then current exercise price of the Right, that number of common
shares of the acquiring company (or, in certain cases, one of its affiliates) having a market value of two times the
exercise price of the Right.

In certain events specified in the Rights Agreement, the Company is permitted to temporarily suspend the
exercisability of the Rights.

At any time after a person or group of affiliated or associated persons becomes an Acquiring Person (subject to certain
exceptions) and prior to the acquisition by a person or group of affiliated or associated persons of 50% or more of the
voting power of the outstanding shares of voting capital stock of the Company in the election of directors, the Board
of Directors of the Company may exchange all or part of the Rights (other than Rights which have become void under
the terms of the Rights Agreement) for Common Shares or equivalent securities at an exchange ratio per Right equal
to the result obtained by dividing the exercise price of a Right by the current per share market price of the Common
Shares, subject to adjustment.

At any time prior to such time as a person or group of affiliated or associated persons becomes an Acquiring Person,
the Board of Directors of the Company may redeem the Rights in whole, but not in part, at a price of $.001 per Right,
subject to adjustment (the "Redemption Price"), payable in cash. The period of time during which the Rights may be
redeemed may be extended by the Board of Directors of the Company if no person has become an Acquiring Person.
The redemption of the Rights may be made effective at such time, on such basis and with such conditions as the Board
of Directors in its sole discretion may establish. The Board of Directors and the Company shall not have any liability
to any person as a result of the redemption or exchange of the Rights pursuant to the provisions of the Rights
Agreement.
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The terms of the Rights may be amended by the Board of Directors of the Company, subject to certain limitations
after such time as a person or group of affiliated or associated persons becomes an Acquiring Person, without the
consent of the holders of the Rights, including an amendment prior to the date a person or group of affiliated or
associated persons becomes an Acquiring Person to lower the 15% threshold for exercisability of the Rights to not less
than the greater of (i) the sum of .001% and the largest percentage of the outstanding shares of voting capital stock of
the Company with voting power in the election of directors then known by the Company to be beneficially owned by
any person or group of affiliated or associated persons (subject to certain exceptions) or (ii) 10%.

Until a Right is exercised, the holder thereof, as such, will have no rights as a shareholder of the Company, including,
without limitation, the right to vote or to receive dividends.

The foregoing description of the Rights Agreement is qualified in its entirety by reference to the full text of the Rights
Agreement.

Transfer Agent and Registrar. The transfer agent and registrar for our common stock is Computershare Trust
Company, N.A. The transfer agent's address is 8774 Lucent Blvd., Ste 225, Highlands Ranch, CO 80129, and its
telephone number is (303) 262-0600.

Listing

Our shares of common stock are traded on the NYSE MKT under the ticker symbol “ISR.”

DESCRIPTION OF PREFERRED STOCK

We may issue our preferred stock, par value $0.001 per share, from time to time in one or more series. Of the
7,001,671 shares of presently authorized preferred stock, 1,000,000 are designated as Series A Preferred Stock,
5,000,000 are designated as Series B Preferred Stock, 1,000,000 are designated as Series C Junior Participating
Preferred Stock, and 1,671 are designated as Series D. Convertible Preferred Stock. The Series C preferred shares are
related to the Rights Agreement described above. As of August 20, 2015, no shares of our Series A, Series C or Series
D preferred stock were outstanding and 59,065 shares of our Series B preferred stock were outstanding.

Series A
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Series A preferred shares are entitled to a 10% dividend annually on the stated par value per share. These shares are
convertible into shares of common stock at the rate of one share of common stock for each share of Series A preferred
stock, and are subject to automatic conversion into common stock upon the closing of an underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933 covering the offer and sale of common
stock in which the gross proceeds to the Company are at least $4 million. Series A preferred shareholders have voting
rights equal to the voting rights of common stock, except that the vote or written consent of a majority of the
outstanding preferred shares is required for any changes to the Company's Articles of Incorporation, Bylaws or
Certificate of Designation, or for any bankruptcy, insolvency, dissolution or liquidation of the Company. Upon
liquidation of the Company, the Company's assets are first distributed ratably to the Series A preferred shareholders.

Series B

Series B preferred shares are entitled to a cumulative 15% dividend annually on the stated par value per share. These
shares are convertible into shares of common stock at the rate of one share of common stock for each share of Series B
preferred stock, and are subject to automatic conversion into common stock upon the closing of an underwritten
public offering pursuant to an effective registration statement under the Securities Act of 1933 covering the offer and
sale of common stock in which the gross proceeds to the Company are at least $4 million. Series B preferred
shareholders have voting rights equal to the voting rights of common stock, except that the vote or written consent of a
majority of the outstanding preferred shares is required for any changes to the Company's Articles of Incorporation,
Bylaws or Certificate of Designation, or for any bankruptcy, insolvency, dissolution or liquidation of the Company.
Upon liquidation of the Company, the Company's assets are first distributed ratably to the Series A preferred
shareholders, then to the Series B preferred shareholders.
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Series D

Established in August 2013, Series D preferred shares are entitled to dividends in the same form as dividends actually
paid on shares of common stock. Additionally, the Company shall not pay any dividends on shares of common stock
(other than dividends in the form of common stock) unless the holders of Series D Convertible Preferred Stock shall
first receive dividends on shares of Series D Convertible Preferred Stock held by them (on an
as-if-converted-to-common-stock-basis) in an amount equal to and in the same form as any such dividends (other than
dividends in the form of common stock) to be paid on shares of common stock. Except as required by law, shares of
Series D Convertible Preferred Stock shall not have the right to vote on any matter other than those set forth in the
Certificate of Designation with the potential to specifically adversely affect the Series D Convertible Preferred Stock.
Series D Convertible Preferred shares are convertible into shares of common stock at the rate of 1,869.15 shares of
common stock for each share of Series D Convertible Preferred Stock at any time at the option of the holder, provided
that the holder will be prohibited from converting shares of Series D Convertible Preferred Stock into shares of our
common stock if, as a result of the conversion, the holder, together with its affiliates, would beneficially own more
than 9.99% of the total number of shares of our common stock then issued and outstanding, which is referred to herein
as the “Beneficial Ownership Limitation”.

Undesignated Preferred Stock

Our Articles of Incorporation authorize our Board of Directors to issue preferred stock from time to time with such
designations, preferences, conversion or other rights, voting powers, restrictions, dividends or limitations as to
dividends or other distributions, qualifications or terms or conditions of redemption as shall be determined by the
Board of Directors for each class or series of stock subject to the provisions of our Articles of Incorporation. Preferred
stock is available for possible future financings or acquisitions and for general corporate purposes without further
authorization of stockholders unless such authorization is required by applicable law, the rules of the NYSE MKT or
other securities exchange or market on which our stock is then listed or admitted to trading.

The Board of Directors, without approval of holders of common stock, can issue preferred stock with voting,
conversion or other rights that could adversely affect the voting power and other rights of the holders of common
stock. Preferred stock could thus be issued quickly with terms calculated to delay or prevent a change in control of or
make removal of management more difficult and/or impair the liquidation rights of our common stock. Additionally,
the issuance of preferred stock may have the effect of decreasing the market price of the common stock.

If we offer a specific series of new preferred stock under this prospectus, we will describe the terms of the preferred
stock in the prospectus supplement for such offering and will file a copy of the certificate establishing the terms of the
preferred stock with the SEC. To the extent required, this description will include:
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. the title and stated or par value of the preferred stock;

the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the
preferred stock;

.the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred
stock;

yvhether dividends shall be cumulative or non-cumulative and, if cumulative, the date from which dividends on the
preferred stock shall accumulate;
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. the procedures for any auction and remarketing, if any;

. the provisions for a sinking fund, if any, for the preferred stock;

. any voting rights of the preferred stock;

. the provisions for redemption, if applicable, of the preferred stock;

. any listing of the preferred stock on any securities exchange or market;

the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common stock,
tncluding the conversion price or the manner of calculating the conversion price and conversion period, and any other
terms of conversion (including any anti-dilution provisions, if any);

the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation,
dissolution or winding up of the affairs of the Companys;

any material limitations on issuance of any series of preferred stock ranking senior to or on a parity with the series of
preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of the Company;

any other affirmative, negative or other covenants or contractual rights which might be attendant with the specific
series of preferred stock;

» if appropriate, a discussion of Federal income tax consequences applicable to the preferred stock; and

. any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

The preferred stock offered by this prospectus, when issued, will not have, or be subject to, any preemptive or similar
rights, and will, when issued, be fully paid and non-assessable.

DESCRIPTION OF WARRANTS
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We may issue warrants for the purchase of shares of our common stock and/or preferred stock in one or more series
together with other securities or separately, as described in each applicable prospectus supplement. Warrants may be
issued independently or together with any preferred stock or common stock, and may be attached to or separate from
any offered securities.

The applicable prospectus supplement will contain, where applicable, the following terms of and other information
relating to the warrants:

» the specific designation and aggregate number of, and the price at which we will issue, the warrants;

* the currency or currency units in which the offering price, if any, and the exercise price are payable;

. the designation, amount and terms of the securities purchasable upon exercise of the warrants;

if applicable, the exercise price for shares of our common stock and the number of shares of common stock to be
received upon exercise of the warrants;

10
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if applicable, the exercise price for shares of our preferred stock, the number of shares of preferred stock to be
received upon exercise of the warrants, and a description of that series of our preferred stock;

the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if the
warrants may not be continuously exercised throughout that period, the specific date or dates on which the warrants
may be exercised;

whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any
combination of these forms, although, in any case, the form of a warrant included in a unit will correspond to the form
of the unit and of any security included in that unit;

. any applicable material U.S. federal income tax consequences;

the identity of any warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer
agents, registrars or other agents;

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any
securities exchange or market;

if applicable, the date from and after which the warrants and the common stock and/or preferred stock will be
separately transferable;

» if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

. information with respect to book-entry procedures, if any;

the anti-dilution provisions of the warrants, if any;

. any redemption or call provisions;

. whether the warrants are to be sold separately or with other securities as parts of units; and

any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise
of the warrants.
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DESCRIPTION OF UNITS

We may issue units composed of one or more of the other securities described in this prospectus 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 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 may evidence units by unit certificates that we issue under a separate agreement. We may issue the units under a
unit agreement between us and one or more unit agents. If we elect to enter into a unit agreement with a unit agent, the
unit agent will act solely as our agent in connection with the units and will not assume any obligation or relationship
of agency or trust for or with any registered holders of units or beneficial owners of units. We will indicate the name
and address and other information regarding the unit agent in the applicable prospectus supplement relating to a
particular series of units if we elect to use a unit agent.

11
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We will describe in the applicable prospectus supplement the terms of the series of units being offered, 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;
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