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*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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Item 1(a). NAME OF ISSUER

3

The name of the issuer is Agile Therapeutics, Inc. (the “Company”).

Item 1(b). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
The Company’s principal executive offices are located at 101 Poor Farm Road,

Princeton, New Jersey 08540.

Item 2(a). NAME OF PERSON FILING

This statement is filed by:

@ Adage Capital Partners, L.P., a Delaware limited partnership ("ACP") with respect to the shares of Common
Stock directly owned by it;

(ii) Adage Capital Partners GP, L.L..C., a limited liability company organized under the laws of the State of Delaware
("ACPGP"), as general partner of ACP with respect to the shares of Common Stock directly owned by ACP;

Adage Capital Advisors, L.L.C., a limited liability company organized under the laws of the State of Delaware

(i) ("ACA"), as managing member of ACPGP, general partner of ACP, with respect to the shares of Common Stock

directly owned by ACP;

(iv) Robert Atchinson ("Mr. Atchinson"), as managing member of ACA, managing member of ACPGP, general
partner of ACP with respect to the shares of Common Stock directly owned by ACP; and
Phillip Gross ("Mr. Gross"), as managing member of ACA, managing member of ACPGP, general partner of

) ACP with respect to the shares of Common Stock directly owned by ACP.

13

The foregoing persons are hereinafter sometimes collectively referred to as the “Reporting Persons.” Any disclosures
herein with respect to persons other than the Reporting Persons are made on information and belief after making
inquiry to the appropriate party.

The filing of this statement should not be construed in and of itself as an admission by any Reporting Person as to

beneficial ownership of the securities reported herein.

Item

2(b) ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE

13
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The address of the business office of each of the Reporting Persons is 200 Clarendon Street, 52nd floor,
Boston, Massachusetts 02116.

14
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Item

20). CITIZENSHIP

ACP is a limited partnership organized under the laws of the State of Delaware. ACPGP and ACA are limited

liability companies organized under the laws of the State of Delaware. Messrs. Gross and Atchinson are
citizens of the United States.
Item 2(d). TITLE OF CLASS OF SECURITIES

Common Stock, $0.0001 par value (the "Common Stock").

Item 2(e). CUSIP NUMBER
00847L100
Item IF THIS STATEMENT IS FILED PURSUANT TO Rules 13d-1(b), OR 13d-2(b) OR (¢), CHECK
3. WHETHER THE PERSON FILING IS A:
(a) "Broker or dealer registered under Section 15 of the Act;
(b) "Bank as defined in Section 3(a)(6) of the Act;
(c) "Insurance company as defined in Section 3(a)(19) of the Act;
(d)"Investment company registered under Section 8 of the Investment Company Act of 1940;
(e) "An investment adviser in accordance with Rule 13d-1(b)(1)(i1)(E);
(f) “An employee benefit plan or endowment fund in accordance with Rule 13d-1(b)(1)(ii)(F);
(g)” A parent holding company or control person in accordance with Rule 13d-1(b)(1)(ii))(G);

(h)" A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act;

..A church plan that is excluded from the definition of an investment company under Section 3(c)(14) of the
Investment Company Act;

(1)
() “A non-U.S. institution in accordance with Rule 13d-1(b)(1)(i1)(J);

(k)" Group, in accordance with Rule 13d-1(b)(1)(ii)(K).

If filing as a non-U.S. institution in accordance with Rule 13d-1(b)(1)(ii)(J), please

15
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specify the type of institution: Not applicable.
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itemOWNERSHIP

Adage Capital Partners, L.P., Adage Capital Partners GP, L.L.C.
" and Adage Capital Advisors, L.L.C.

(a) Amount beneficially owned: 0

(b)Percent of class: 0%.

(c)(i) Sole power to vote or direct the vote: 0
(i1) Shared power to vote or direct the vote: 0
(iii) Sole power to dispose or direct the disposition: 0
(iv) Shared power to dispose or direct the disposition of: 0

ACP has the power to dispose of and the power to vote the shares of Common Stock beneficially owned by it, which
power may be exercised by its general partner, ACPGP. ACA, as managing member of ACPGP, directs ACPGP's
operations. Neither ACPGP nor ACA directly own any shares of Common Stock. By reason of the provisions of Rule
13d-3 of the Securities Exchange Act of 1934 (the "Act"), ACPGP and ACA may be deemed to beneficially own the
shares owned by ACP.

B.Robert Atchinson and Phillip Gross
(a) Amount beneficially owned: 0
(b)Percent of class: 0%
(c) (1) Sole power to vote or direct the vote: 0
(i1) Shared power to vote or direct the vote: 0
(iii) Sole power to dispose or direct the disposition: 0
(iv) Shared power to dispose or direct the disposition: 0

Messrs. Atchinson and Gross, as managing members of ACA, have shared power to vote the Common Stock
beneficially owned by ACP. Neither Mr. Atchinson nor Mr. Gross directly own any shares of Common Stock. By
reason of the provisions of Rule 13d-3 of the Act, each may be deemed to beneficially own the shares beneficially
owned by ACP.

?em OWNERSHIP OF FIVE PERCENT OR LESS OF A CLASS

If this statement is being filed to report the fact that as of the date hereof the Reporting Persons have ceased to
be the beneficial owner of more than five percent of the class of securities, check the following: ¥

Item 6. OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF ANOTHER PERSON

Not applicable.

17
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Item IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARY WHICH ACQUIRED THE
7.  SECURITY BEING REPORTED ON BY THE PARENT HOLDING COMPANY OR CONTROL
PERSON

Not applicable.

18
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Item 8. IDENTIFICATION AND CLASSIFICATION OF MEMBERS OF THE GROUP

Not applicable.

Item 9. NOTICE OF DISSOLUTION OF GROUP

Not applicable.

Item 10. CERTIFICATION

Each of the Reporting Persons hereby makes the following certification:

By signing below each Reporting Person certifies that, to the best of his or its knowledge and belief, the securities
referred to above were not acquired and are not held for the purpose of or with the effect of changing or influencing
the control of the issuer of the securities and were not acquired and are not held in connection with or as a participant
in any transaction having that purpose or effect.

19
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After reasonable inquiry and to the best of his or its knowledge and belief, each of the undersigned certifies that the
information set forth in this statement is true, complete and correct.

DATE: February 13, 2018

ADAGE CAPITAL PARTNERS, L.P.
By: Adage Capital Partners GP, L.L.C.,
its general partner

By: Adage Capital Advisors, L.L.C.,
its managing member

[s/ Robert Atchinson
Name: Robert Atchinson
Title: Managing Member

ADAGE CAPITAL PARTNERS GP, L.L.C.
By: Adage Capital Advisors, L.L.C.,
its managing member

[s/ Robert Atchinson
Name: Robert Atchinson
Title: Managing Member

ADAGE CAPITAL ADVISORS, L.L.C.

[s/ Robert Atchinson
Name: Robert Atchinson
Title: Managing Member

[s/ Robert Atchinson
ROBERT ATCHINSON, individually

[s/ Phillip Gross
PHILLIP GROSS, individually

at Lazarus Management or Mr. Borus is, for any other purpose, the beneficial owner of any of the Common Shares,
and each of Lazarus Management and Mr. Borus disclaims beneficial ownership as to the Common Shares, except to
the extent of his or its pecuniary interests therein. Such information is based upon a Schedule 13G/A filing dated
February 14, 2013. The principal business address of Lazarus Partners is 3200 Cherry Creek South Drive, Suite 670,
Denver, Colorado 80209.

20
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Aspire Capital Partners, LLC is the managing member of Aspire Capital Fund, LLC. SGM Holdings Corp. is the
managing member of Aspire Capital Partners, LLC. Steven G. Martin is the president and sole shareholder of
SGM Holdings Corp. Erik J. Brown is a principal of Aspire Capital Partners, LLC. Christos Komissopoulos is a
principal of Aspire Capital Partners, LLC. Each may be deemed to have shared voting and investment power over
Common Shares owned by Aspire Capital Fund, LLC. Each of Aspire Capital Partners, LLC, SGM Holdings
Corp., Mr. Martin, Mr. Brown and Mr. Komissopoulos disclaim beneficial ownership of the shares of Common
Shares held by Aspire Capital Fund, LLC. The principal business address of Aspire Capital is 155 N. Wacker
Drive, Suite 1600, Chicago, Illinois 60606.

(&)

Shaye Hirsch holds voting and dispositive power over the Common Shares held by Brio Capital Master Fund Ltd
(6) (“Brio Capital”). The principal business address of Brio Capital is 100 Merrick Road, Suite 401, Rockville Centre,
NY 11570.

10
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M5V Adpvisors Inc and Frigate Ventures LP (“M5V” and “Frigate”), the Co-Investment Advisers of Anson Investments
Master Fund LP (“Anson”), hold voting and dispositive power over the Common Shares held by Anson. Bruce
Winson is the managing member of Admiralty Advisors LLC, which is the general partner of Frigate. Moez

Kassam and Adam Spears are directors of M5V. Mr. Winson, Mr. Kassam and Mr. Spears each disclaim

beneficial ownership of these Common Shares except to the extent of their pecuniary interest therein. The

principal business address of Anson is 190 Elgin Ave; George Town, Grand Cayman.

)

Hudson Bay Capital Management LP, the investment manager of Hudson Bay Master Fund Ltd. (“Hudson Bay”),
holds voting and dispositive power over the Common Shares held by Hudson Bay. Sander Gerber is the

(8) managing member of Hudson Bay Capital GP LLC, which is the general partner of Hudson Bay Capital
Management LP. Sander Gerber disclaim beneficial ownership over these Common Shares. The principal
business address of Hudson Bay is 777 Third Avenue, 30th Floor, New York, NY 10017.

©) The principal address for E. Jeffrey Peierls is 73 South Holman Way, Golden, CO 80401.

(10) The principal address for Brian Eliot Peierls is 7808 Harvestman Cove, Austin, TX 78731.

E. Jeffrey Peierls is the Trustee for these Selling Shareholders and may be deemed to beneficially own the
Common Shares held by these Selling Shareholders, insofar as he holds voting and dispositive power over the
Common Shares held by these Selling Shareholders. The principal business address for these Selling Shareholders
is 73 South Holman Way, Golden, CO 80401.

an

Brian Eliot Peierls and E. Jeffrey Peierls are the Trustees for these Selling Shareholders and may be deemed to
beneficially own the Common Shares held by these Selling Shareholders, insofar as they hold shared voting and
dispositive power over the Common Shares held by these Selling Shareholders. The principal business address for
these Selling Shareholders is 73 South Holman Way, Golden, CO 80401.

(12)

The principal address for James J. Miller is First City Crestone, 5347 S Valentia Way #340, Greenwood Village,

(13)C0 80111.

14) The principal address for Jeffrey A Beunier is 4001 East 3rd Avenue, Denver, CO 80220.

11
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PLAN OF DISTRIBUTION

On behalf of the Selling Shareholders, we are registering 12,908,203 Common Shares for possible resale by the

Selling Shareholders. Unless the context otherwise requires, as used in this Prospectus, “Selling Shareholders” includes
donees, pledgees, transferees or other successors-in-interest selling such Common Shares or interests in Common
Shares received after the date of this Prospectus from a Selling Shareholder as a gift, pledge, partnership distribution
or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of the Common Shares or
interests in Common Shares on any stock exchange, market or trading facility on which the shares are traded or in
private transactions. These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices
related to the prevailing market price, at varying prices determined at the time of sale, or at negotiated prices.

The Selling Shareholders may offer and sell all or a portion of the Common Shares, as applicable, covered by this
Prospectus from time to time, in one or more or any combination of the following transactions:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

_block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion
of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
an exchange distribution in accordance with the rules of the applicable exchange;
privately negotiated transactions;

_short sales effected after the date the registration statement of which this Prospectus is a part is declared effective by
the SEC;

through the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise;

_broker-dealers may agree with the selling shareholders to sell a specified number of such shares at a stipulated price
per share;

23
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a combination of any such methods of sale; and

any other method permitted by applicable law.

The Selling Shareholders may, from time to time, pledge or grant a security interest in some or all of the Common
Shares owned by them and, if they default in the performance of their secured obligations, the pledgees or secured
parties may offer and sell the Common Shares, from time to time, under this Prospectus, or under an amendment to
this Prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending the list of Selling
Shareholders to include the pledgee, transferee or other successors in interest as Selling Shareholders under this
Prospectus. The Selling Shareholders also may transfer the Common Shares in other circumstances, in which case the
transferees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this
Prospectus.

12
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The Selling Shareholders may sell the Common Shares at prices then prevailing or related to the then current market
price or at negotiated prices. The offering price of the Common Share from time to time will be determined by the
Selling Shareholders and, at the time of the determination, may be higher or lower than the market price of our
Common Shares on TSX, NYSE MKT, or any other exchange or market.

In connection with the sale of the Common Shares or interests therein, the Selling Shareholders may enter into
hedging transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the
Common Shares in the course of hedging the positions they assume. The Selling Shareholders may also sell the
Common Shares short and deliver these securities to close out their short positions, or loan or pledge the Common
Shares to broker-dealers that in turn may sell these securities. The Selling Shareholders may also enter into option or
other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities
which require the delivery to such broker-dealer or other financial institution of shares offered by this Prospectus,
which shares such broker-dealer or other financial institution may resell pursuant to this Prospectus (as supplemented
or amended to reflect such transaction).

In connection with an underwritten offering, underwriters or agents may receive compensation in the form of
discounts, concessions or commissions from the Selling Shareholders or from purchasers of the offered shares for
whom they may act as agents. In addition, underwriters may sell the shares to or through dealers, and those dealers
may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or
commissions from the purchasers for whom they may act as agents. The Selling Shareholders and any underwriters,
broker-dealers or agents that participate in the sale of the Common Shares or interests therein may be “underwriters”
within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they
earn on any resale of the shares may be underwriting discounts and commissions under the Securities Act. Selling
Shareholders who are “underwriters” within the meaning of Section 2(11) of the Securities Act will be subject to the
prospectus delivery requirements of the Securities Act.

The aggregate proceeds to the Selling Shareholders from the sale of the Common Shares offered by them will be the
purchase price of the Common Shares less discounts or commissions, if any. Each of the Selling Shareholders reserves
the right to accept and, together with their agents from time to time, to reject, in whole or in part, any proposed
purchase of Common Shares to be made directly or through agents. We will not receive any of the proceeds from this
offering. We will bear all of the expenses of the offering of Common Shares, except that the Selling Shareholders will
pay any applicable underwriting fees, discounts or commissions and expenses with respect to the Common Shares.

The Selling Shareholders may agree to indemnify an underwriter, broker-dealer or agent against certain liabilities
related to the selling of the Common Shares including liabilities arising under the Securities Act.

The Selling Shareholders have advised us that they have not, entered into any agreements, understandings or
arrangements with any underwriters or broker-dealers regarding the sale of shares. Upon entering into, or upon
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notification by the Selling Shareholders that they have entered into, any material arrangement with an underwriter or
broker-dealer for the sale of the Common Shares through a block trade, special offering, exchange distribution,
secondary distribution or a purchase by an underwriter or broker-dealer, we will file a supplement to this Prospectus,
if required, pursuant to Rule 424(b) under the Securities Act, disclosing certain material information, including:

13
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the name of the applicable seller;

the Common Shares being offered;

the terms of the offering;

the names of the participating underwriters, broker-dealers or agents;

any discounts, commissions or other compensation paid to underwriters or broker-dealers and any discounts,
commissions or concessions allowed or reallowed or paid by any underwriters to dealers;

the public offering price; and

other material terms of the offering.

In addition, upon being notified by a Selling Shareholder that a donee, pledgee, transferee or other
successor-in-interest intends to sell more than 500 Common Shares, we will, to the extent required, promptly file a
supplement to this Prospectus to name specifically such person as a selling shareholder.

The Selling Shareholders are subject to the applicable provisions of the Exchange Act and the rules and regulations
under the Exchange Act, including Regulation M. This regulation may limit the timing of purchases and sales of any
of the Common Shares offered in this Prospectus by the Selling Shareholders and any other person. The
anti-manipulation rules under the Exchange Act may apply to sales of Common Shares in the market and to the
activities of the Selling Shareholders and their affiliates.

To the extent required, this Prospectus may be amended and/or supplemented from time to time to describe a specific
plan of distribution. Instead of selling the Common Shares under this Prospectus, the Selling Shareholders may sell
the Common Shares in compliance with the provisions of Rule 144 under the Securities Act, if available, or pursuant
to other available exemptions from the registration requirements of the Securities Act.

14
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DESCRIPTION OF SHARE CAPITAL

Our authorized share capital consists of an unlimited number of Common Shares without par value and an unlimited
number of Class A Preference Shares, without par value. As at January 7, 2014, we had 127,757,718 common shares
outstanding and no Class A Preference Shares are outstanding.

Common Shares

All of the Common Shares rank equally as to voting rights, participation in a distribution of our assets on a
liquidation, dissolution or winding-up of the Company and the entitlement to dividends. The holders of the Common
Shares are entitled to receive notice of all meetings of shareholders and to attend and vote the shares at the meetings.
Each Common Share carries with it the right to one vote.

In the event of the liquidation, dissolution or winding-up of the Company or other distribution of its assets, the holders
of the Common Shares will be entitled to receive, on a pro rata basis, all of the assets remaining after we have paid out
our liabilities. Distributions in the form of dividends, if any, will be set by the Board.

Provisions as to the modification, amendment or variation of the rights attached to the Common Shares are contained
in our articles and the Canada Business Corporations Act. Generally speaking, substantive changes to the share
capital require the approval of the shareholders by special resolution (at least two-thirds of the votes cast).

DESCRIPTION OF WARRANTS

Included in this Prospectus are 8,199,114 Common Shares issuable upon exercise of warrants held by the Selling
Shareholders. Warrants to purchase 4,294,167 Common Shares were issued to RMBAH on June 24, 2013 pursuant to
our Amendment and Restatement Agreement -Facility Agreement, dated June 24, 2013. Such warrants were
exercisable immediately at an exercise price of Cdn$1.20 per Common Share and expire on June 24, 2018.

Warrants to purchase 3,100,800 common shares were issued to RMBAH on August 27, 2013 pursuant to our Facility
Agreement, dated August 27, 2013 (the “Second Facility Agreement”). As of January 7, 2014, the Second Facility
Agreement has been repaid and terminated. As a result of our repayment of the amount outstanding under the Second
Facility Agreement, the warrants to purchase 3,100,800 common shares were reduced to 1,550,400. The warrants to
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purchase 1,550,400 Common Shares are included in this Prospectus. Such warrants were exercisable immediately at
an exercise price of Cdn$1.25 per Common Share and expire on August 27, 2018.

Warrants to purchase 2,354,547 Common Shares held by the remaining Selling Shareholders were issued on
December 19, 2013 and were exercisable immediately at an exercise price of $1.35 per share. Such warrants expire on
December 19, 2016.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

Non-Residents of Canada

The following is a general summary of the principal Canadian federal income tax considerations generally applicable
under Income Tax Act (Canada) (the “Tax Act”) to a holder who acquires Common Shares as beneficial owner pursuant
to the Prospectus and who, at all relevant times, for the purposes of the Tax Act, holds such Common Shares as capital
property, deals at arm’s length with the Company, is not affiliated with the Company and, for purposes of the Tax Act,
1s not, and is not deemed to be, a resident of Canada and has not and will not use or hold or be deemed to use or hold
the Common Shares in or in the course of carrying on business in Canada (a “Non-Resident Holder”). Special rules,
which are not discussed below, may apply to a non-resident of Canada that is an insurer which carries on business in
Canada and elsewhere. Such Non-Residents Holders should consult their own tax advisors.
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The Common Shares will generally be considered capital property to a Non-Resident Holder unless either (i) the
Non-Resident Holder holds the Common Shares in the course of carrying on a business of buying and selling
securities or (ii) the Non-Resident Holder has acquire the Common Shares in a transaction or transactions considered
to be an adventure in the nature of trade.

The term “US Holder,” for the purposes of this section, means a Non-Resident Holder who, for purposes of the
Canada-United States Tax Convention (1980) as amended, (the “Convention™), is at all relevant times a resident of the
United States and is a “qualifying person” within the meaning of the Convention. In some circumstances, fiscally
transparent entities (including limited liability companies) will be entitled to benefits under the Convention. US
Holders are urged to consult with their own tax advisors to determine their entitlement to benefits under the
Convention based on their particular circumstances.

This summary is based on the current provisions of the Tax Act, the regulations thereunder (the “Regulations”), the
current provisions of the Convention, counsel’s understanding of the current administrative policies and assessing
practices of the Canada Revenue Agency (the “CRA”) publicly available prior to the date hereof.

This summary also takes into account all specific proposals to amend the Tax Act and Regulations publicly announced
by or on behalf of the Minister of Finance (Canada) prior to the date hereof (collectively, the “Proposed Tax
Amendments”). No assurances can be given that the Proposed Tax Amendments will be enacted or will be enacted as
proposed. Other than the Proposed Tax Amendments, this summary does not take into account or anticipate any
changes in law or the administration policies or assessing practice of CRA, whether by judicial, legislative,
governmental or administrative decision or action, nor does it take into account provincial, territorial or foreign
income tax legislation or considerations, which may differ significantly from those discussed herein.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax
advice to any particular holder and no representations with respect to the income tax consequences to any
particular holder are made. This summary is not exhaustive of all Canadian federal income tax considerations.
Accordingly, prospective investors in Common Shares should consult their own tax advisors with respect to
their own particular circumstances.

Currency Conversion

For purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of the Common Shares,
including dividends, adjusted cost base and proceeds of disposition must be converted into Canadian dollars using the
rate of exchange quoted by the Bank of Canada at noon on the date on which the amount first arose or such other rate
of exchange as is acceptable to the CRA.
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Disposition of Common Shares

Generally, a Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized
by such Non-Resident Holder on a disposition of the Common Shares, nor will capital losses arising from the
disposition be recognized under the Tax Act, unless the Common Shares constitute “taxable Canadian property” (as
defined in the Tax Act) of the Non-Resident Holder at the time of disposition and the Non-Resident Holder is not
entitled to relief under an applicable income tax treaty or convention. Provided the shares are listed on a designated
stock exchange (which currently includes the TSX and the NYSE MKT) at the time of disposition, the Common
Shares generally will not constitute taxable Canadian property of a Non-Resident Holder, unless at any time during
the 60-month period immediately preceding the disposition the following two conditions have been met concurrently:
(i) the Non-Resident Holder, persons with whom the Non-Resident Holder did not deal at arm’s length, or the
Non-Resident Holder together with all such persons, owned or was considered to own 25% or more of the issued
shares of any class or series of shares of the capital stock of the Company; and (ii) more than 50% of the fair market
value of the Common Shares was determined directly or indirectly from one or any combination of real or immovable
property situated in Canada, “Canadian resource properties” (as determined in the Tax Act), “timber resource properties”
(as defined in the Tax Act) or a options in respect of, or interests in, or civil law rights in, such properties, whether or
not such property exists.
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If the Common Shares are taxable Canadian property to a Non-Resident Holder, any capital gain realized on the
disposition or deemed disposition of such shares, may not be subject to Canadian federal income tax pursuant to the
terms of an applicable income tax treaty or convention between Canada and the country of residence of a
Non-Resident Holder.

A Non-Resident Holder whose shares are taxable Canadian property should consult their own advisors.

Dividends on Common Shares

Under the Tax Act, dividends on shares paid or credited to a Non-Resident Holder will be subject to Canadian
withholding tax at the rate of 25% of the gross amount of the dividends. This withholding tax may be reduced
pursuant to the terms of an applicable income tax treaty or convention between Canada and the country of residence of
a Non-Resident Holder. Under the Convention, a US Holder will generally be subject to Canadian withholding tax at a
rate of 15% of the amount of such dividends. In addition, under the Convention, dividends may be exempt from
Canadian non-resident withholding tax if paid to certain US Holders that are qualifying religious, scientific, literary,
educational or charitable tax-exempt organizations and qualifying trusts, companies, organizations or arrangements
operated exclusively to administer or provide pension, retirement or employee benefits that are exempt from tax in the
United States and that have complied with specific administrative procedures.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

U.S. Federal Income Tax Consequences to U.S. Shareholders under the Passive Foreign Investment Company
Rules

Investors in the Common Shares of Ur-Energy that are U.S. taxpayers (referred to as a U.S. shareholder) should be

aware that the Corporation may be a “passive foreign investment company” (a “PFIC”) for the period ended December 31,
2013 and may be a PFIC in subsequent years. If we are a PFIC for any year during a U.S. shareholder’s holding period,
then such U.S. shareholder generally will be subject to a special, highly adverse tax regime with respect to so-called
“excess distributions” received on our Common Shares. Gain realized upon a disposition of our Common Shares
(including upon certain dispositions that would otherwise be tax-free) also will be treated as an excess distribution.

Excess distributions are punitively taxed and are subject to additional interest charges. Additional special adverse

rules also apply to U.S. shareholders who own Common Shares of the Corporation if we are a PFIC and have a

non-U.S. subsidiary that is also a PFIC (a “lower-tier PFIC”).
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A U.S. shareholder may make a timely "qualified electing fund" election (“QEF election”) or a "mark-to-market"
election with respect to our Common Shares to mitigate the adverse tax rules that apply to PFICs, but these elections
may accelerate the recognition of taxable income and may result in the recognition of ordinary income. To be timely,

a QEF election generally must be made for the first year in the U.S. shareholder’s holding period in which the
Corporation is a PFIC. A U.S. shareholder may make a QEF election only if the U.S. shareholder receives certain
information (known as a “PFIC annual information statement”) from the Corporation annually. A U.S. shareholder may
make a QEF election with respect to a lower-tier PFIC only if it receives a PFIC annual information statement with
respect to the lower tier PFIC. The mark-to-market election is available only if our Common Shares are considered
regularly traded on a qualifying exchange, which the Corporation cannot assure will be the case for years in which it
may be a PFIC. The mark-to-market election is not available for a lower-tier PFIC.

The Corporation will use its commercially reasonable efforts to make available to U.S. Holders, upon their written
request: (a) timely and accurate information as to its status as a PFIC and the PFIC status of any subsidiary in which
the Corporation owns more than 50% of such subsidiary’s total aggregate voting power, and (b) for each year in which
the Corporation determines that it is a PFIC, upon written request, a PFIC annual information statement with respect
to the Corporation and with respect to each such subsidiary that the Corporation determines is a PFIC.

Special adverse rules that impact certain estate planning goals could apply to our Common Shares if the Corporation
is a PFIC. Each U.S. shareholder should consult its own tax advisor regarding the U.S. federal, state and local
consequences of the PFIC rules, and regarding the QEF and mark-to-market elections.

LEGAL MATTERS

Fasken Martineau DuMoulin LLP of Ottawa, Ontario, has provided its opinion on the validity of the Common Shares
offered by this prospectus.

EXPERTS

The financial statements incorporated by reference in this Prospectus by reference to our annual report on Form 40-F
for the year ended December 31, 2012 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, independent auditors, given on the authority of said firm as experts in auditing and accounting.

DOCUMENTS INCORPORATED BY REFERENCE
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The SEC allows us to “incorporate by reference” information it files with the SEC. This means that we can disclose
important information to you by referring you to those documents. Any information we reference in this manner is
considered part of this Prospectus, except for any information superseded by information contained directly in this
Prospectus, any accompanying prospectus supplement or any subsequently filed document deemed to be incorporated
by reference. Copies of the documents incorporated by reference in this Prospectus may be obtained on written or oral
request without charge from the Secretary of the Company at 10758 West Centennial Road, Suite 200, Littleton,
Colorado USA 80127, telephone: 720-981-4588.
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We incorporate by reference 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 Exchange Act (excluding, unless otherwise provided therein or herein, documents not
deemed “filed” with the SEC and information furnished pursuant to Item 2.02 and Item 7.01 on any Current Report on
Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K) after the date of the initial filing of this
registration statement on Form S-3 to which this Prospectus relates until the termination of the offering under this
Prospectus.

(a) Our annual report on Form 40-F filed with the SEC on March 1, 2013;

the report on Form 6-K, which report contains the interim unaudited comparative consolidated financial

statements of the Company for the period ended September 30, 2013 together with the notes thereto, including
management’s discussion and analysis for the period ended September 30, 2013, filed with the SEC on October 28,
2013;

(b)

the description of Common Shares contained in our registration statement on Form 40-F filed on January 7, 2008,
(c) and as amended on July 7, 2008, including any amendment or report filed for purposes of updating such
description; and

all other documents filed by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, after
the date of this Prospectus but before the end of the offering of the Common Shares made by this Prospectus.

(d)

Any information contained in the Company’s annual report on Form 10-K filed with the SEC after the date of this
Prospectus will automatically update and, to the extent inconsistent, supersede the information contained in the
Company’s annual report on Form 40-F.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements of the Exchange Act, and file annual, quarterly and periodic reports,
proxy statements and other information with the Securities and Exchange Commission, or SEC. The SEC maintains a
web site (http://www.sec.gov) on which our reports, proxy statements and other information are made available. Such
reports, proxy statements and other information may also be inspected and copied at the public reference facilities
maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the operation of the public reference facilities.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated costs and expenses, other than underwriting discounts and commissions,
payable by the registrant in connection with the offering of the Common Shares being registered. All the amounts
shown are estimates, except for the SEC registration fee.

SEC registration fee $2,245
Accounting fees and expenses* 5,000
Legal fees and expenses* 5,000
Transfer Agent and Registrar Fees and Expenses* 1,000
Printing and EDGAR costs* 2,000
Total* $15,245

* Estimated for purposes of completing the information required pursuant to this item 14. Actual expenses may vary.

Item 15. Indemnification of Officers and Directors

Our by-laws provide that we will indemnify our officers and directors to the extent permitted by the Canada Business
Corporations Act, or CBCA or law permits or requires.

Our ability to indemnify our directors and officers is governed by section 124 of the CBCA. Under this provision, we
may indemnify a director or officer, a former director or officer or another individual who acts or acted at our request
as a director or officer or in a similar capacity, of another entity (the “individual”) against all costs, charges, and
expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in
respect of any civil, criminal, administrative, investigative or other proceeding in which the individual is involved by
reason of their association with us or such other entity. However, we may not indemnify an individual unless the
individual:
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(a) acted honestly and in good faith with a view to the best interests of our or such other entity for which the
individual acted as director or officer or in a similar capacity at our request, as the case may be; and

(b) in the case of criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual
had reasonable grounds for believing that the individual’s conduct was lawful.

We may advance funds to a director, officer or other individual for the costs, charges and expenses of a proceeding
referred to above. The individual shall repay the amount advanced if the individual does not fulfill the conditions of
sections (a) and (b) above.

With the approval of a court, we may indemnify an individual, or advance funds, in respect of an action by or on our
behalf or by or on behalf of another entity to procure a judgment in our favor to which the individual is made a party
because of the individual’s association with us or such other entity against all costs, charges and expenses reasonably
incurred by the individual in connection with such action if the individual fulfills the conditions in clauses (a) and (b)
above.
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In addition to the right to indemnification set forth in our by-laws, the CBCA provides that an individual is entitled to

indemnification from us in respect of all costs, charges and expenses reasonably incurred by the individual in
connection with the defense of any civil, criminal, administrative, investigative or other proceeding to which the
individual is subject because of the individual’s association with us or such other entity, if the individual seeking
indemnity:

(a) was not judged by the court of other competent authority to have committed any fault or omitted to do anything
that the individual ought to have done; and

(b) fulfills the conditions set out in clauses (a) and (b) above.

We maintain a directors’ and officers’ liability insurance policy which insures directors and officers for losses as a
result of claims based upon the acts or omissions of our directors and officers, including liabilities arising under the
Securities Act, and also reimburses us for payments made pursuant to the indemnity provisions under the CBCA.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling the Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act, and is therefore
unenforceable.

Item 16. Exhibits and Financial Statement Schedules

Exhibit

Number Description of Document

3.1 Ur-Energy Inc. Articles of Continuance and Articles of Amendment
3.2 Ur-Energy Inc. Amended By-Law No. 1

5.1 Opinion and Consent of Fasken Martineau DuMoulin LLP

23.1 Consent of PricewaterhouseCoopers LLP*

23.2 Consent of TREC, Inc.*

233 Consent of Fasken Martineau DuMoulin LLP (included in Exhibit 5.1)*
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241 Power of Attorney (included on signature page)

. 10 be filed by amendment or as an exhibit to a report pursuant to Section 13(a) or 15(d) of the Securities Exchange

Act of 1934, as amended, and incorporated herein by reference.

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:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;
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(i1) 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 this registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the registration statement is on
Form S-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 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) If the registrant is relying on Rule 430B:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
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(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act 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 the
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof; provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.
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(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the registrant’s annual reports pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and,
where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the 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 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 Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than 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 as to whether such indemnification by it is against public policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized in the City of Casper, Wyoming, USA, on this 10th
day of January, 2014.

UR-ENERGY INC.

By: /[s/Wayne W. Heili
Name: Wayne W. Heili
Title: President and Chief Executive Officer

POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes
and appoints Wayne W. Heili and Roger L. Smith, and each of them, his true and lawful attorneys-in-fact and agents,
each acting alone, with the powers of substitution and revocation, for him and in his name, place and stead, in any and
all capacities, to sign this Registration Statement on Form S-3, and any and all amendments (including post-effective
amendments) thereto, and to file the same, with all exhibits thereto and other documents in connection therewith, with
the Securities and Exchange Commission, granting unto such attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the
premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming that
all such attorneys-in-fact and agents or any of them, or their substitute or substitutes, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities indicated below on the dates indicated.

=
-
fam]
3
=
a:
=
'

Signature

/s/ Wayne W. Heili President, Chief Executive Officer and Director 01/10/2014
Wayne W. Heili

/s/ Roger L. Smith Chief Financial Officer 01/10/2014
Roger L. Smith
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/s/Jeffrey T. Klenda
Jeffrey T. Klenda

/s/ W. William Boberg
W. William Boberg

/s/ James M. Franklin
James M. Franklin

/s! Paul Macdonell
Paul Macdonell

/s! Thomas Parker
Thomas Parker
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Chairman and Executive Director

Director

Director

Director

Director

01/10/2014

01/10/2014

01/10/2014

01/10/2014

01/10/2014
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EXHIBIT INDEX

Exhibit

Number Description of Document

3.1

3.2

5.1

23.1

23.2

23.3

24.1

Ur-Energy Inc. Articles of Continuance and Articles of Amendment
Ur-Energy Inc. Amended By-Law No. 1

Opinion and Consent of Fasken Martineau DuMoulin LLP

Consent of PricewaterhouseCoopers LLP*

Consent of TREC, Inc.*

Consent of Fasken Martineau DuMoulin LLP (included in Exhibit 5.1)

Power of Attorney (included on signature page)

. 10 be filed by amendment or as an exhibit to a report pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934, as amended, and incorporated herein by reference.
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