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Canadian Imperial Bank of Commerce
$10,158,000

Senior Global Medium-Term Notes (Structured Notes)

Digital S&P 500® Index-Linked Notes due November 6, 2018

The notes do not bear interest. The amount that you will be paid on your notes on the stated maturity date
(November 6, 2018, subject to adjustment) is based on the performance of the S&P 500® Index (the
�underlier�) as measured from the trade date to and including the determination date (November 1, 2018,
subject to adjustment). If the final underlier level on the determination date is greater than or equal to
90.00% of the initial underlier level (2447.83, which was the closing level of the underlier on the trade date),
you will receive the maximum settlement amount ($1,075.00 for each $1,000 face amount of your notes). If
the final underlier level declines by more than 10.00% from the initial underlier level, the return on
your notes will be negative.

To determine your payment at maturity, we will calculate the underlier return, which is the percentage increase or decrease in the
final underlier level from the initial underlier level. On the stated maturity date, for each $1,000 face amount of your notes, you will
receive an amount in cash equal to:

•     if the underlier return is greater than or equal to -10.00% (i.e. the final underlier level is greater than or
equal to 90.00% of the initial underlier level), the maximum settlement amount; or

•     if the underlier return is negative and is below -10.00% (i.e. the final underlier level is less than the
initial underlier level by more than 10.00%), the sum of (i) $1,000 plus (ii) the product of (a) approximately
1.1111 times (b) the sum of the underlier return plus 10.00% times (c) $1,000.
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The notes have complex features and investing in the notes involves risks not associated with an investment in
conventional debt securities. See �Additional Risk Factors Specific to Your Notes� herein.

Our estimated value of the notes on the trade date, based on our internal pricing models, is $995.70 per note. The estimated value
is less than the initial issue price of the notes. See �The Bank�s Estimated Value of the Notes� in this Pricing Supplement.

Initial Issue Price Price to Public Agent�s Commission Proceeds to Issuer
Per Note $1,000 100% 0% 100%
Total $10,158,000 $10,158,000 $0 $10,158,000

The notes are unsecured obligations of Canadian Imperial Bank of Commerce and all payments on the notes are subject to the credit risk
of Canadian Imperial Bank of Commerce. The notes will not constitute deposits insured by the Canada Deposit Insurance Corporation,
the U.S. Federal Deposit Insurance Corporation or any other government agency or instrumentality of Canada, the United States or any
other jurisdiction.

Neither the United States Securities and Exchange Commission (the �SEC�) nor any state or provincial securities commission has
approved or disapproved of these securities or determined if this Pricing Supplement or the accompanying Product Supplement No. 7,
accompanying General Terms Supplement No. 1, accompanying Prospectus Supplement and accompanying Prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The issue price, agent�s commission and net proceeds listed above relate to the notes we will sell initially.  We may decide to sell additional notes
after the date of this Pricing Supplement, at issue prices and with agent�s commissions and net proceeds that differ from the amounts set forth
above.  The return (whether positive or negative) on your investment will depend in part on the issue price you pay for your notes.

CIBC World Markets Corp. or one of our other affiliates may use this Pricing Supplement in a market-making transaction in a note after
its initial sale. Unless we or our agent informs the purchaser otherwise in the confirmation of sale, this Pricing Supplement is being used
in a market-making transaction.

We will deliver the notes in book-entry form through the facilities of The Depository Trust Company (�DTC�) on or about July 20, 2017
against payment in immediately available funds.

CIBC World Markets
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Digital S&P 500® Index-Linked Notes due November 6, 2018

ABOUT THIS PRICING SUPPLEMENT

You should read this Pricing Supplement together with the Prospectus dated March 28, 2017 (the �Prospectus�), the Prospectus
Supplement dated March 28, 2017 (the �Prospectus Supplement�), the General Terms Supplement No. 1, dated May 1, 2017 (the
�General Terms Supplement�), and the Product Supplement No. 7 (the �Product Supplement No. 7�), dated May 1, 2017, each relating
to our Senior Global Medium-Term Notes (Structured Notes), for additional information about the notes. Information in this Pricing
Supplement supersedes information in the Product Supplement No. 7, the General Terms Supplement, the Prospectus Supplement
and the Prospectus to the extent it is different from that information. Certain defined terms used but not defined herein have the
meanings set forth in the Product Supplement No. 7, the General Terms Supplement, the Prospectus Supplement or the
Prospectus.

You should rely only on the information contained in or incorporated by reference in this Pricing Supplement, the accompanying
Product Supplement No. 7, the accompanying General Terms Supplement, the accompanying Prospectus Supplement and the
accompanying Prospectus. This Pricing Supplement may be used only for the purpose for which it has been prepared. No one is
authorized to give information other than that contained in this Pricing Supplement, the accompanying Product Supplement No. 7,
the accompanying General Terms Supplement, the accompanying Prospectus Supplement and the accompanying Prospectus, and
in the documents referred to in this Pricing Supplement, the Product Supplement No. 7, the General Terms Supplement, the
Prospectus Supplement and the Prospectus and which are made available to the public. We have not, and CIBC World Markets
Corp. (�CIBCWM�) has not, authorized any other person to provide you with different or additional information. If anyone provides
you with different or additional information, you should not rely on it.

We are not, and CIBCWM is not, making an offer to sell the notes in any jurisdiction where the offer or sale is not permitted. You
should not assume that the information contained in or incorporated by reference in this Pricing Supplement, the accompanying
Product Supplement No. 7, the accompanying General Terms Supplement, the accompanying Prospectus Supplement or the
accompanying Prospectus is accurate as of any date other than the date of the applicable document. Our business, financial
condition, results of operations and prospects may have changed since that date. Neither this Pricing Supplement, nor the
accompanying Product Supplement No. 7, nor the accompanying General Terms Supplement, nor the accompanying Prospectus
Supplement, nor the accompanying Prospectus constitutes an offer, or an invitation on our behalf or on behalf of CIBCWM, to
subscribe for and purchase any of the notes and may not be used for or in connection with an offer or solicitation by anyone in any
jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful to make such an offer or
solicitation.

References to �CIBC,� �the Issuer,� �the Bank,� �we,� �us� and �our� in this Pricing Supplement are references to Canadian Imperial Bank of
Commerce and not to any of our subsidiaries, unless we state otherwise or the context otherwise requires.

You may access the Product Supplement No. 7, the General Terms Supplement, the Prospectus Supplement and the Prospectus
on the SEC website www.sec.gov as follows (or if such address has changed, by reviewing our filing for the relevant date on the
SEC website):
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•     Product Supplement No. 7, dated May 1, 2017:

https://www.sec.gov/Archives/edgar/data/1045520/000110465917028392/a17-10322_20424b2.htm

•     General Terms Supplement No. 1, dated May 1, 2017:

https://www.sec.gov/Archives/edgar/data/1045520/000110465917028383/a17-10322_18424b2.htm

•     Prospectus Supplement dated March 28, 2017 and Prospectus dated March 28, 2017 filed with the
SEC on March 28, 2017:

https://www.sec.gov/Archives/edgar/data/1045520/000110465917019619/a17-8647_1424b3.htm

PRS-1
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Digital S&P 500® Index-Linked Notes due November 6, 2018

INVESTMENT THESIS

You should be willing to forgo interest payments and risk losing your entire investment for the potential to earn a maximum
settlement amount of 107.50% of the face amount if the underlier return is greater than or equal to -10.00%.

Your maximum return on your notes will not be greater than 7.50%, and you could lose all or a substantial portion of your
investment if the underlier return is less than -10.00%.

DETERMINING THE CASH SETTLEMENT AMOUNT

At maturity, for each $1,000 face amount, the investor will receive (in each case as a percentage of the face amount):

•     if the final underlier level is greater than or equal to 90.00% of the initial underlier level, a maximum
settlement amount of 107.50%; or

•     if the final underlier level is less than 90.00% of the initial underlier level, 100.00% minus approximately
1.1111% for every 1.00% that the final underlier level has declined below 90.00% of the initial underlier
level

If the final underlier level declines by more than 10.00% from the initial underlier level, the return on the notes will be
negative and the investor could lose their entire investment in the notes.

KEY TERMS

Issuer: Canadian Imperial Bank of Commerce
Underlier: The S&P 500® Index (Bloomberg symbol, �SPX Index�)

Face Amount: $10,158,000 in the aggregate; each note will have a face amount equal to $1,000
Trade Date: July 13, 2017
Settlement Date: July 20, 2017
Determination Date: November 1, 2018, subject to adjustment
Stated Maturity Date: November 6, 2018, subject to adjustment
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Initial Underlier Level: 2447.83
Final Underlier Level: The closing level of the underlier on the determination date
Underlier Return: The quotient of (i) the final underlier level minus the initial underlier level divided by

(ii) the initial underlier level, expressed as a positive or negative percentage
Threshold Level: 90.00% of the initial underlier level
Threshold Amount: 10.00%
Threshold Settlement Amount: $1,075.00
Buffer Rate: The quotient of the initial underlier level divided by the threshold level, which

equals approximately 111.11%
Maximum Settlement Amount: $1,075.00
Cap Level: 107.50% of the initial underlier level
CUSIP/ISIN: 13605WED9 / US13605WED92

PRS-2
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Digital S&P 500® Index-Linked Notes due November 6, 2018

HYPOTHETICAL PAYMENT AT MATURITY

Hypothetical Final

Underlier Level (as % of

Initial Underlier Level)

Hypothetical Cash
Settlement Amount (as

% of Face Amount)

150.000% 107.500%
140.000% 107.500%
130.000% 107.500%
120.000% 107.500%
110.000% 107.500%
100.000% 107.500%
90.000% 107.500%
89.999% 99.999%
85.000% 94.444%
75.000% 83.333%
50.000% 55.556%
25.000% 27.778%
0.000% 0.000%

RISKS
Investing in the notes involves significant risks. Please read the section entitled �Additional Risk Factors Specific to Your Notes� in
this Pricing Supplement as well as the risks and considerations described under �Additional Risk Factors Specific to the
Underlier-Linked Digital Notes� in the accompanying Product Supplement No. 7, under �Additional Risk Factors Specific to the Notes�
in the accompanying General Terms Supplement, under �Risk Factors� in the accompanying Prospectus Supplement, and under
�Risk Factors� in the accompanying Prospectus.

PRS-3
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Digital S&P 500® Index-Linked Notes due November 6, 2018

SUMMARY INFORMATION

We refer to the notes we are offering by this Pricing Supplement as the �offered notes� or the �notes�. Each of the offered
notes has the terms described below. The notes will be issued under the indenture, dated as of September 15, 2012,
between the Bank and Deutsche Bank Trust Company Americas, as trustee, which we refer to herein
as the indenture. This section is meant as a summary and should be read in conjunction with the
section entitled �General Terms of the Underlier-Linked Digital Notes� in the accompanying Product
Supplement No. 7 and �Supplemental Terms of the Notes� in the accompanying General Terms
Supplement. Please note that certain features, as noted below, described in the accompanying Product
Supplement No. 7 and General Terms Supplement are not applicable to the notes. This Pricing
Supplement supersedes any conflicting provisions of the accompanying Product Supplement No. 7 or
the accompanying General Terms Supplement.

Key Terms

Issuer: Canadian Imperial Bank of Commerce

Underlier: the S&P 500® Index (Bloomberg symbol, �SPX Index�), as published by S&P Dow Jones Indices
LLC (�S&P�)

Specified currency: U.S. dollars (�$�)

Terms to be specified in accordance with the accompanying Product Supplement No. 7:

• type of notes: notes linked to a single underlier

• exchange rates: not applicable
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• averaging dates: not applicable

• redemption right or price dependent redemption right: not applicable

• cap level: yes, as described below

• buffer level: not applicable

• threshold level: yes, as described below

• upside participation rate: not applicable

• interest: not applicable

Face amount: each note will have a face amount of $1,000; $10,158,000 in the aggregate for all the offered
notes; the aggregate face amount of the offered notes may be increased if the Issuer, at its sole option,
decides to sell an additional amount of the offered notes on a date subsequent to the date of this Pricing
Supplement

Minimum Investment: $1,000 (one note)

Denominations: $1,000 and integral multiples of $1,000 in excess thereof

Purchase at amount other than face amount: the amount we will pay you on the stated maturity date for your
notes will not be adjusted based on the issue price you pay for your notes, so if you acquire notes at a
premium (or a discount) to face amount and hold them to the stated maturity date, it could affect your
investment in a number of ways. The return on your investment in such notes will be lower (or higher) than
it would have been had you purchased the notes at face amount. Also, the stated threshold level would not
offer the same measure of protection to your investment as would be the case if you had purchased the
notes at face amount. Additionally, the cap level would be triggered at a lower (or higher) percentage return
than indicated below, relative to your initial investment. See �Additional Risk Factors Specific to Your Notes �
If You Purchase Your Notes at a Premium to Face Amount, the Return on Your Investment Will Be Lower
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Than the Return on Notes Purchased at Face Amount and the Impact of Certain Key Terms of the Notes
Will Be Negatively Affected� in this Pricing Supplement

Cash settlement amount (on the stated maturity date): for each $1,000 face amount of your notes, we will pay you
on the stated maturity date an amount in cash equal to:

PRS-4
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Digital S&P 500® Index-Linked Notes due November 6, 2018

•     if the final underlier level is greater than or equal to the threshold level, the threshold settlement
amount; or

•     if the final underlier level is less than the threshold level, the sum of (i) $1,000 plus (ii) the product of
(a) the buffer rate times (b) the sum of the underlier return plus the threshold amount times (c) $1,000

Initial underlier level: 2447.83, which was the closing level of the underlier on the trade date

Final underlier level: the closing level of the underlier on the determination date, except in the limited
circumstances described under �Supplemental Terms of the Notes � Consequences of a Market Disruption
Event or a Non-Trading Day� in the accompanying General Terms Supplement and subject to adjustment as
provided under �Supplemental Terms of the Notes � Discontinuance or Modification of an Underlier� in the
accompanying General Terms Supplement

Underlier return: the quotient of (1) the final underlier level minus the initial underlier level divided by (2) the
initial underlier level, expressed as a positive or negative percentage

Threshold level: 90.00% of the initial underlier level

Threshold settlement amount: $1,075.00

Cap level: 107.50% of the initial underlier level

Maximum settlement amount: $1,075.00

Threshold amount: 10.00%
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Buffer rate: the quotient of the initial underlier level divided by the threshold level, which equals
approximately 111.11%

Trade date: July 13, 2017

Original issue date (settlement date): July 20, 2017

Determination date: November 1, 2018, subject to adjustment as described under �Supplemental Terms of the
Notes � Determination Date� in the accompanying General Terms Supplement

Stated maturity date: November 6, 2018, subject to adjustment as described under �Supplemental Terms of
the Notes � Stated Maturity Date� in the accompanying General Terms Supplement

No interest: the offered notes do not bear interest

No listing: the offered notes will not be listed on any securities exchange or interdealer quotation system

No redemption: the offered notes will not be subject to redemption right or price dependent redemption right

Closing level: as described under �Supplemental Terms of the Notes � Special Calculation Provisions � Closing
Level� in the accompanying General Terms Supplement

Business day: as described under �Supplemental Terms of the Notes � Special Calculation Provisions �
Business Day� in the accompanying General Terms Supplement

Trading day: as described under �Supplemental Terms of the Notes � Special Calculation Provisions � Trading
Day� in the accompanying General Terms Supplement

Use of proceeds and hedging: as described under �Use of Proceeds� and �Hedging� in the accompanying Product
Supplement No. 7
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ERISA: as described under �Certain U.S. Benefit Plan Investor Considerations� in the accompanying Product
Supplement No. 7

Calculation agent: Canadian Imperial Bank of Commerce. We may appoint a different calculation agent
without your consent and without notifying you

CUSIP no.: 13605WED9

ISIN no.: US13605WED92

Status: The notes will constitute direct, unsubordinated and unsecured obligations of CIBC ranking equally
with all other direct, unsecured and unsubordinated indebtedness of CIBC from time to time outstanding

PRS-5
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Digital S&P 500® Index-Linked Notes due November 6, 2018

(except as otherwise prescribed by law). The notes will not constitute deposits insured by the Canada Deposit
Insurance Corporation, the U.S. Federal Deposit Insurance Corporation or any other government agency or
instrumentality of Canada, the United States or any other jurisdiction

Clearance and Settlement: We will issue the notes in the form of a fully registered global note registered in the
name of the nominee of DTC. Beneficial interests in the notes will be represented through book-entry
accounts of financial institutions acting on behalf of beneficial owners as direct and indirect participants in
DTC. Except in the limited circumstances described in the accompanying Prospectus, owners of beneficial
interests in the notes will not be entitled to have notes registered in their names, will not receive or be
entitled to receive notes in definitive form and will not be considered holders of notes under the indenture

PRS-6
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Digital S&P 500® Index-Linked Notes due November 6, 2018

HYPOTHETICAL EXAMPLES

The following table and chart are provided for purposes of illustration only. They should not be taken as an indication or prediction
of future investment results and merely are intended to illustrate the impact that the various hypothetical underlier levels on the
determination date could have on the cash settlement amount at maturity assuming all other variables remain constant.

The examples below are based on a range of final underlier levels that are entirely hypothetical; the underlier level on any day
throughout the life of the notes, including the final underlier level on the determination date, cannot be predicted. The underlier has
been highly volatile in the past � meaning that the underlier level has changed considerably in relatively short periods � and its
performance cannot be predicted for any future period.

The information in the following examples reflects hypothetical rates of return on the offered notes assuming that they are
purchased on the original issue date at the face amount and held to the stated maturity date. If you sell your notes in a secondary
market prior to the stated maturity date, your return will depend upon the market value of your notes at the time of sale, which may
be affected by a number of factors that are not reflected in the table below, such as interest rates, the volatility of the underlier and
the creditworthiness of CIBC. In addition, the estimated value of your notes at the time the terms of your notes were set on the
trade date (as determined by reference to pricing models used by CIBC) is less than the original issue price of your notes. For more
information on the estimated value of your notes, see �Additional Risk Factors Specific to Your Notes � The Bank�s Estimated Value
of the Notes is Lower than the Original Issue Price (Price to Public) of the Notes� in this Pricing Supplement and �The Bank�s
Estimated Value of the Notes� in this Pricing Supplement. The information in the following hypothetical examples also reflects the
key terms and assumptions in the box below.

Key Terms and Assumptions
Face amount $1,000
Threshold settlement amount $1,075.00
Threshold level 90.00% of the initial underlier level
Cap level 107.50% of the initial underlier level
Maximum settlement amount $1,075.00
Buffer rate Approximately 111.11%
Threshold amount 10.00%
•     Neither a market disruption event nor a non-trading day occurs on the originally scheduled
determination date

•     No change in or affecting any of the underlier stocks or the method by which the underlier sponsor
calculates the underlier

•     Notes purchased on original issue date at the face amount and held to the stated maturity date

Edgar Filing: CANADIAN IMPERIAL BANK OF COMMERCE /CAN/ - Form 424B2

15



The actual performance of the underlier over the life of your notes, as well as the cash settlement amount payable at maturity, if
any, may bear little relation to the hypothetical examples shown below or to the historical underlier levels shown elsewhere in this
Pricing Supplement. For information about the historical levels of the underlier during recent periods, see �The Underlier � Historical
Closing Levels of the Underlier� below. Before investing in the offered notes, you should consult publicly available information to
determine the levels of the underlier between the date of this Pricing Supplement and the date of your purchase of the offered
notes.

Also, the hypothetical examples shown below do not take into account the effects of applicable taxes. Because of the U.S. tax
treatment applicable to your notes, tax liabilities could affect the after-tax rate of return on your notes to a comparatively greater
extent than the after-tax return on the underlier stocks.

The levels in the left column of the table below represent hypothetical final underlier levels and are expressed as percentages of
the initial underlier level. The amounts in the right column represent the hypothetical cash settlement amounts, based on the
corresponding hypothetical final underlier level, and are

PRS-7
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Digital S&P 500® Index-Linked Notes due November 6, 2018

expressed as percentages of the face amount of a note (rounded to the nearest one-thousandth of a percent). Thus, a hypothetical
cash settlement amount of 100.000% means that the value of the cash payment that we would deliver for each $1,000 of the
outstanding face amount of the offered notes on the stated maturity date would equal 100.000% of the face amount of a note,
based on the corresponding hypothetical final underlier level and the assumptions noted above.

Hypothetical Final Underlier Level

(as Percentage of Initial Underlier Level)

Hypothetical Cash Settlement Amount

(as Percentage of Face Amount)

150.000% 107.500%
140.000% 107.500%
130.000% 107.500%
120.000% 107.500%
110.000% 107.500%
100.000% 107.500%
90.000% 107.500%
89.999% 99.999%
85.000% 94.444%
75.000% 83.333%
50.000% 55.556%
25.000% 27.778%

0.000% 0.000%

If, for example, the final underlier level were determined to be 25.000% of the initial underlier level, the cash settlement amount that
we would deliver on your notes at maturity would be approximately 27.778% of the face amount of your notes, as shown in the
table above. As a result, if you purchased your notes on the original issue date at the face amount and held them to the stated
maturity date, you would lose approximately 72.222% of your investment (if you purchased your notes at a premium to face amount
you would lose a correspondingly higher percentage of your investment). If the final underlier level were determined to be 0.000%
of the initial underlier level, you would lose your entire investment in the notes. In addition, if the final underlier level were
determined to be 150.000% of the initial underlier level, the cash settlement amount that we would deliver on your notes at maturity
would be capped at the maximum settlement amount, or 107.50% of each $1,000 face amount of your notes, as shown in the table
above. As a result, if you held your notes to the stated maturity date, you would not benefit from any increase in the final underlier
level of greater than 90.000% of the initial underlier level.

The following chart shows a graphical illustration of the hypothetical cash settlement amounts that we would pay on your notes on
the stated maturity date, if the final underlier level were any of the hypothetical levels shown on the horizontal axis. The
hypothetical cash settlement amounts in the chart are expressed as percentages of the face amount of your notes and the
hypothetical final underlier levels are expressed as percentages of the initial underlier level. The chart shows that any hypothetical
final underlier level of less than 90.000% (the section left of the 90.000% marker on the horizontal axis) would result in a
hypothetical cash settlement amount of less than 100.000% of the face amount of your notes (the section below the 100.000%
marker on the vertical axis) and, accordingly, in a loss of principal to the holder of the notes. The chart also shows that any
hypothetical final underlier level of greater than or equal to 90.000% (the section right of the 90.000% marker on the horizontal axis)
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would result in a capped return on your investment.

PRS-8
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Digital S&P 500® Index-Linked Notes due November 6, 2018

The cash settlement amounts shown above are entirely hypothetical; they are based on market prices for the underlier stocks that
may not be achieved on the determination date and on assumptions that may prove to be erroneous. The actual market value of
your notes on the stated maturity date or at any other time, including any time you may wish to sell your notes, may bear little
relation to the hypothetical cash settlement amounts shown above, and these amounts should not be viewed as an indication of the
financial return on an investment in the offered notes. The hypothetical cash settlement amounts on notes held to the stated
maturity date in the examples above assume you purchased your notes at their face amount and have not been adjusted to reflect
the actual issue price you pay for your notes. The return on your investment (whether positive or negative) in your notes will be
affected by the amount you pay for your notes. If you purchase your notes for a price other than the face amount, the return on your
investment will differ from, and may be significantly lower than, the hypothetical returns suggested by the above examples. Please
read �Additional Risk Factors Specific to the Underlier-Linked Digital Notes � The Market Value of Your Notes May Be Influenced by
Many Unpredictable Factors� in the accompanying Product Supplement No. 7.

Payments on the notes are economically equivalent to the amounts that would be paid on a combination of other instruments. For
example, payments on the notes are economically equivalent to a combination of an interest-bearing bond bought by the holder
and one or more options entered into between the holder and us (with one or more implicit option premiums paid over time). The
discussion in this paragraph does not modify or affect the terms of the notes or the U.S. federal income tax treatment of the notes,
as described elsewhere in this Pricing Supplement.
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· the holders of at least 25% in principal amount of the outstanding debt securities of the affected series have
requested that the trustee institute the action;

· the requesting holders have offered the trustee indemnity for the reasonable costs, expenses and liabilities that may
be incurred by bringing the action;

· the trustee has not instituted the action within 60 days of the request and offer of indemnity; and

·the trustee has not received inconsistent direction during such 60-day period by the holders of a majority in
principal amount of the outstanding debt securities of the affected series.

We will be required to file annually with the trustee a certificate, signed by one of our officers, stating whether or
not the officer knows of any default by us in the performance, observance or fulfillment of any condition or
covenant of the indenture.

Discharge, Defeasance and Covenant Defeasance

We may discharge or decrease our obligations under the indenture as stated below.

We may discharge obligations to holders of any series of debt securities that have not already been delivered to the
trustee for cancellation and that have either become due and payable or are by their terms to become due and
payable, or are scheduled for redemption, within one year. We may effect a discharge by irrevocably depositing
with the trustee cash or government obligations denominated in the currency of the debt securities, as trust funds, in
an amount certified to be enough to pay when due, whether at maturity, upon redemption or otherwise, the principal
of, and any premium and interest on, the debt securities and any mandatory sinking fund payments.

12
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Unless otherwise provided in the applicable prospectus supplement or term sheet, we may also discharge any and
all of our obligations to holders of any series of debt securities at any time, which we refer to as defeasance. We
may also be released from the obligations imposed by certain covenants of any outstanding series of debt securities
and provisions of the indenture, and we may omit to comply with those covenants without creating an event of
default under the trust declaration, which we refer to as covenant defeasance. We may effect defeasance and
covenant defeasance on the 91st day after the date of the deposit with the trustee described below only if, among
other things:

·

we irrevocably deposit with the trustee cash or government obligations denominated in the currency of
the debt securities, as trust funds, in an amount certified to be enough to pay at maturity, or upon
redemption, the principal (including any mandatory sinking fund payments) of, and any premium and
interest on, all outstanding debt securities of the series;

· no default under the indenture with respect to that series shall have occurred and be continuing on the date
of such deposit or during the period ending on the 91st day after the date of deposit; and

·

we deliver to the trustee an opinion of counsel to the effect that the holders of the series of debt securities will not
recognize income, gain or loss for U.S. federal income tax purposes as a result of the defeasance or covenant
defeasance and that defeasance or covenant defeasance will not otherwise alter the holders’ U.S. federal income tax
treatment of principal, and any premium and interest payments on, the series of debt securities.

In the case of a defeasance by us, the opinion we deliver must be based on a ruling of the Internal Revenue Service
issued, or a change in U.S. federal income tax law occurring, after the date of the indenture, since such a result
would not occur under the U.S. federal income tax laws in effect on that date.

Although we may discharge or decrease our obligations under the indenture as described in the three preceding
paragraphs, we may not avoid, among other things, our duty to register the transfer or exchange of any series of
debt securities, to replace any temporary, mutilated, destroyed, lost or stolen series of debt securities or to maintain
an office or agency in respect of any series of debt securities.

Modification of the Indenture

The indenture provides that we and the trustee may enter into supplemental indentures without the consent of the
holders of debt securities to, among other things:
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· evidence the assumption by a successor entity of our obligations;

·add to our covenants for the benefit of the holders of debt securities, or to surrender any rights or power conferred
upon us;

· add any additional events of default;

· cure any ambiguity or omission or correct any inconsistency or defect in the indenture;

·
add to, change or eliminate any of the provisions of the indenture in a manner that will become effective only
when there is no outstanding debt security which is entitled to the benefit of the provision as to which the
modification would apply;

· add guarantees of or secure any debt securities;

· establish the forms or terms of debt securities of any series;

13
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·evidence and provide for the acceptance of appointment by a successor trustee and add to or change any of the
provisions of the indenture as is necessary for the administration of the trusts by more than one trustee;

·add to or change any of the provisions of the indenture to the extent necessary to permit or facilitate the issuance
of debt securities in bearer form, registrable or not registrable as to principal, and with or without interest coupons;

·provide for uncertificated debt securities in addition to or in place of all, or any series of, certificated debt
securities;

·

change any place or places where (a) the principal of or premium, if any, or interest, if any, on all or any series of
debt securities shall be payable, (b) all or any series of debt securities may be surrendered for registration or
transfer, (c) all or any series of debt securities may be surrendered for exchange or conversion, and (d) notices and
demands to or upon us in respect of all or any series of debt securities and the indenture may be served;

·
supplement any of the provisions of the indenture to such extent as shall be necessary to permit or facilitate the
defeasance and discharge of any series of debt securities, provided that any such action shall not adversely affect
the interests of the holders of debt securities of such series or any other series in any material respect;

·conform the terms of any series of debt securities to the description thereof in the prospectus and prospectus
supplement (or similar offering document) offering such series of debt securities;

·
modify, eliminate or add to the provisions of the indenture as shall be necessary to effect the qualification of the
indenture under the Trust Indenture Act of 1939 or under any similar federal statute later enacted, and to add to the
indenture such other provisions as may be expressly required by the Trust Indenture Act of 1939; or

·
make any other provisions with respect to matters or questions arising under the indenture as long as the new
provisions do not adversely affect the interests of the holders of any outstanding debt securities of any series
created prior to the modification in any material respect.

The indenture also provides that we and the trustee may, with the consent of the holders of not less than a majority
in aggregate principal amount of debt securities of each series of debt securities affected by such supplemental
indenture then outstanding, add any provisions to, or change in any manner, eliminate or modify in any way the
provisions of, the indenture or any supplemental indenture or modify in any manner the rights of the holders of the
debt securities. We and the trustee may not, however, without the consent of the holder of each outstanding debt
security affected thereby:

· change the final maturity of any debt security;
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· change or reduce the principal amount or premium, if any;

· change or reduce the interest rate;

· change the method of calculating the interest rate;

·reduce the amount of the principal of any debt security issued with an original issue discount that is payable upon
acceleration;
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· change the currency in which the principal, and any premium or interest, is payable;

· impair the right to institute suit for the enforcement of any payment on any debt security when due;

· if applicable, adversely affect the right of a holder to convert or exchange a debt security; or

·
reduce the percentage of holders of debt securities of any series whose consent is required for any modification of
the indenture or for waivers of compliance with or defaults under the indenture with respect to debt securities of
that series.

The indenture provides that the holders of not less than a majority in aggregate principal amount of the then
outstanding debt securities of any series, by notice to the relevant trustee, may on behalf of the holders of the debt
securities of that series waive any default and its consequences under the indenture except:

·a default in the payment of, any premium and any interest on, or principal of, any such debt security held by a
nonconsenting holder; or

· a default in respect of a covenant or provision of the indenture that cannot be modified or amended
without the consent of the holder of each outstanding debt security of each series affected.

Registered Global Securities and Book Entry System

The debt securities of a series may be issued in whole or in part in book-entry form and will be represented by one
or more fully registered global securities. We will deposit any registered global securities with a depositary or with
a nominee for a depositary identified in the applicable prospectus supplement or term sheet and registered in the
name of such depositary or nominee. In such case, we will issue one or more registered global securities
denominated in an amount equal to the aggregate principal amount of all of the debt securities of the series to be
issued and represented by such registered global security or securities. This means that we will not issue certificates
to each holder, except in the limited circumstances described below.

Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a registered
global security may not be transferred except as a whole:
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· by the depositary for the registered global security to its nominee;

· by a nominee of the depositary to the depositary or another nominee of the depositary; or

· by the depositary or its nominee to a successor of the depositary or a nominee of the successor.

The prospectus supplement or term sheet relating to a series of debt securities will describe the specific terms of the
depositary arrangement involving any portion of the series represented by a registered global security. We
anticipate that the following provisions will apply to all depositary arrangements for debt securities:

·
ownership of beneficial interests in a registered global security will be limited to persons that have
accounts with the depositary for such registered global security, these persons being referred to as
“participants,” or persons that may hold interests through participants;

·
upon the issuance of a registered global security, the depositary for the registered global security will credit, on its
book-entry registration and transfer system, the participants’ accounts with the respective principal amounts of the
debt securities represented by the registered global security beneficially owned by the participants;
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·any dealers, underwriters, or agents participating in the distribution of the debt securities will designate the
accounts to be credited; and

·

ownership of beneficial interest in the registered global security will be shown on, and the transfer of the
ownership interest will be effected only through, records maintained by the depositary for the registered global
security for interests of participants, and on the records of participants for interests of persons holding through
participants.

The laws of some states may require that specified purchasers of securities take physical delivery of the securities
in definitive form. These laws may limit the ability of those persons to own, transfer or pledge beneficial interests
in registered global securities.

So long as the depositary for a registered global security, or its nominee, is the registered owner of the registered
global security, the depositary or such nominee, as the case may be, will be considered the sole owner or holder of
the debt securities represented by the registered global security for all purposes under the indenture. Except as
stated below, owners of beneficial interests in a registered global security:

·will not be entitled to have the debt securities represented by a registered global security registered in their names;

· will not receive or be entitled to receive physical delivery of the debt securities in the definitive form; and

· will not be considered the owners or holders of the debt securities under the relevant indenture.

Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of
the depositary for the registered global security and, if the person is not a participant, on the procedures of a
participant through which the person owns its interest, to exercise any rights of a holder under the indenture.

We understand that under existing industry practices, if we request any action of holders or if an owner of a
beneficial interest in a registered global security desires to give or take any action that a holder is entitled to give or
take under the indenture, the depositary for the registered global security would authorize the participants holding
the relevant beneficial interests to give or take the action, and the participants would authorize beneficial owners
owning through the participants to give or take the action or would otherwise act upon the instructions of beneficial
owners holding through them.
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We will make payments of principal and premium, if any, and interest, if any, on debt securities represented by a
registered global security registered in the name of a depositary or its nominee to the depositary or its nominee, as
the case may be, as the registered owners of the registered global security. Neither we nor the trustee, or any other
agent of ours or the trustee will be responsible or liable for any aspect of the records relating to, or payments made
on account of, beneficial ownership interests in the registered global security or for maintaining, supervising or
reviewing any records relating to the beneficial ownership interests.

We expect that the depositary for any debt securities represented by a registered global security, upon receipt of any
payments of principal and premium, if any, and interest, if any, in respect of the registered global security, will
promptly credit participants’ accounts with payments in amounts proportionate to their respective beneficial
interests in the registered global security as shown on the records of the depositary. We also expect that standing
customer instructions and customary practices will govern payments by participants to owners of beneficial
interests in the registered global security held through the participants, as is the case with the securities held for the
accounts of customers in bearer form or registered in “street name.” We also expect that any of these payments will
be the responsibility of the participants.
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If the depositary for any debt securities represented by a registered global security is at any time unwilling or
unable to continue as depositary or stops being a clearing agency registered under the Exchange Act, we will
appoint an eligible successor depositary. If we fail to appoint an eligible successor depositary within 90 days, we
will issue the debt securities in definitive form in exchange for the registered global security. In addition, we may at
any time and in our sole discretion decide not to have any of the debt securities of a series represented by one or
more registered global securities. In that event, we will issue debt securities of the series in a definitive form in
exchange for all of the registered global securities representing the debt securities. The trustee will register any debt
securities issued in definitive form in exchange for a registered global security in the name or names as the
depositary, based upon instructions from its participants, shall instruct the trustee.

We may also issue bearer debt securities of a series in the form of one or more global securities, referred to as
“bearer global securities.” We will deposit these securities with a depositary identified in the prospectus supplement
or term sheet relating to the series. The prospectus supplement or term sheet relating to a series of debt securities
represented by a bearer global security will describe the applicable terms and procedures. These will include the
specific terms of the depositary arrangement and any specific procedures for the issuance of debt securities in
definitive form in exchange for a bearer global security, in proportion to the series represented by a bearer global
security.

Concerning the Trustee

The indenture provides that there may be more than one trustee under the indenture, each for one or more series of
debt securities. If there are different trustees for different series of debt securities, each trustee will be a trustee of a
trust under the indenture separate and apart from the trust administered by any other trustee under that
indenture. Except as otherwise indicated in this prospectus or any prospectus supplement or term sheet, any action
permitted to be taken by a trustee may be taken by such trustee only on the one or more series of debt securities for
which it is the trustee under the indenture. Any trustee under the indenture may resign or be removed from one or
more series of debt securities. All payments of principal of, and any premium and interest on, and all registration,
transfer, exchange, authentication and delivery of, the debt securities of a series will be effected by the trustee for
that series at an office designated by the trustee in New York, New York.

The indenture provides that, except during the continuance of an event of default, the trustee will perform only such
duties as are specifically set forth in the indenture. During the existence of an event of default, the trustee will
exercise those rights and powers vested in it under the indenture and use the same degree of care and skill in its
exercise as a prudent person would exercise under the circumstances in the conduct of such person’s own affairs.

If the trustee becomes a creditor of ours, the indenture places limitations on the right of the trustee to obtain
payment of claims or to realize on property received in respect of any such claim as security or otherwise. The
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trustee may engage in other transactions. If it acquires any conflicting interest relating to any duties concerning the
debt securities, however, it must eliminate the conflict or resign as trustee.

No Individual Liability of Incorporators, Stockholders, Officers or Directors

The indenture provides that no past, present or future incorporator, director, officer, stockholder or employee of
ours, any of our affiliates, or any successor corporation, in their capacity as such, shall have any individual liability
for any of our obligations, covenants or agreements under the debt securities or the indenture.
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Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State
of Delaware.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock, debt securities, or any combination
thereof. We may issue warrants independently or together with any other securities offered by any prospectus
supplement and the warrants may be attached to or separate from the other offered securities. Each series of
warrants will be issued under a separate warrant agreement to be entered into by us with a warrant agent, if any.
The warrant agent, if any, will act solely as our agent in connection with the warrants and will not assume any
obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants. Further terms
of the warrants and the applicable warrant agreements will be set forth in the applicable prospectus supplement.

The applicable prospectus supplement or term sheet relating to any particular issue of warrants will describe the
terms of the warrants, including, as applicable, the following:

· the title of the warrants;

· the aggregate number of the warrants;

· the price or prices at which the warrants will be issued;

· the designation, terms and number of shares of common stock, preferred stock or principal amount of debt
securities purchasable upon exercise of the warrants;

· the designation and terms of the offered securities, if any, with which the warrants are issued and the number of
the warrants issued with each offered security;

· the date, if any, on and after which the warrants and the related common stock or preferred stock or debt securities
will be separately transferable;
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· the price at which each share of common stock, preferred stock or underlying debt securities purchasable upon
exercise of the warrants may be purchased or the manner of determining such price;

· the date on which the right to exercise the warrants shall commence and the date on which that right shall expire;

· the minimum or maximum amount of the warrants which may be exercised at any one time;

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

· a discussion of certain federal income tax considerations; and

·any other material terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

We and the warrant agent may amend or supplement the warrant agreement for a series of warrants without the
consent of the holders of the warrants issued thereunder to effect changes that are not inconsistent with the
provisions of the warrants and that do not materially and adversely affect the interests of the holders of the
warrants.
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DESCRIPTION OF UNITS

We may issue, in one or more series, units consisting of common stock, preferred stock, debt securities and
warrants or any combination of such securities. While the terms we have summarized below will apply generally to
any units that we may offer under this prospectus, we will describe the particular terms of any series of units in
more detail in the applicable prospectus supplement. The terms of any units offered under a prospectus supplement
may differ from the terms described below.

General

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.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

· the material 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;

·any material provisions relating to the issuance, payment, settlement, transfer or exchange of the units or of the
securities comprising the units; and

· if appropriate, any special United States federal income tax considerations applicable to the units.

PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions,
block trades or a combination of these methods. We may sell the securities separately or together:

· through one or more underwriters or dealers;
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· through agents;

· directly to one or more other purchasers; or

· otherwise through a combination of any of the above methods of sale.

We may distribute the securities from time to time in one or more transactions:

· at a fixed price or prices, which may be changed;

· at market prices prevailing at the time of sale;

· at prices related to such prevailing market prices;

· at varying prices determined at the time of sale; or

· at negotiated prices or in competitive bid transactions.
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The accompanying prospectus supplement will set forth the terms of the offering and the method of distribution and
will identify any firms acting as underwriters, dealers or agents in connection with the offering, including:

· the name or names of any underwriters, dealers or agents;

· the purchase price of the securities and the proceeds to us from the sale;

· any over-allotment options under which underwriters may purchase additional securities from us;

· any underwriting discounts and other items constituting compensation to underwriters, dealers or agents;

· any other offering expenses;

· any discounts or concessions allowed or re-allowed or paid to dealers;

· any securities exchange or the market on which the securities offered in the prospectus may be listed;

· the method of distribution of the securities; and

· the terms of any agreement, arrangement or understanding entered into with the underwriters or dealers.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell the
securities from time to time in one or more transactions at a fixed public offering price or at varying prices
determined at the time of sale. The obligations of the underwriters to purchase the securities will be subject to the
conditions set forth in the applicable underwriting agreement. We may offer the securities to the public through
underwriting syndicates represented by managing underwriters or by underwriters without a syndicate. Subject to
certain conditions, the underwriters will be obligated to purchase all of the securities offered by the prospectus
supplement, other than securities covered by any over-allotment option. Any public offering price and any
discounts or concessions allowed or re-allowed or paid to dealers may change from time to time. We may use
underwriters with whom we have a material relationship. We will describe the nature of any such relationship in the
prospectus supplement and will name the underwriter.

We may sell securities directly or through agents we designate from time to time. We will name any agent involved
in the offering and sale of securities and we will describe any commissions we will pay the agent in the prospectus
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supplement. Unless the prospectus supplement states otherwise, our agent will act on a best-efforts basis for the
period of its appointment.

We may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase
securities from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery
contracts providing for payment and delivery on a specified date in the future. We will describe the conditions to
these contracts and the commissions we must pay for solicitation of these contracts in the prospectus supplement.

We may provide agents and underwriters with indemnification against civil liabilities, including liabilities under the
Securities Act, or contribution with respect to payments that the agents or underwriters may make with respect to
these liabilities. Underwriters, dealers and agents may engage in transactions with us, or perform services for us, in
the ordinary course of business.
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All securities we may offer, other than common stock, will be new issues of securities with no established trading
market. Any underwriters may make a market in these securities, but will not be obligated to do so and may
discontinue any market making at any time without notice. We cannot guarantee the liquidity of the trading markets
for any securities.

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty
bids in accordance with Regulation M under the Exchange Act. Over-allotment involves sales in excess of the
offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying security
so long as the stabilizing bids do not exceed a specified maximum price. Syndicate-covering or other
short-covering transactions involve purchases of the securities, either through exercise of the over-allotment option
or in the open market after the distribution is completed, to cover short positions. Penalty bids permit the
underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are
purchased in a stabilizing or covering transaction to cover short positions. Those activities may cause the price of
the securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the
activities at any time.

The anticipated date of delivery of the securities offered by this prospectus will be described in the applicable
prospectus supplement relating to the offering.

In compliance with the guidelines of the Financial Industry Regulatory Authority (“FINRA”), the aggregate
maximum discount, commission, agency fees or other items constituting underwriting compensation to be received
by any FINRA member or independent broker-dealer will not exceed 8% of the offering proceeds from any
offering pursuant to this prospectus and any applicable prospectus supplement.

No FINRA member may participate in any offering of securities made under this prospectus if such member has a
conflict of interest under FINRA Rule 5121, including if 5% or more of the net proceeds, not including
underwriting compensation, of any offering of securities made under this prospectus will be received by a FINRA
member participating in the offering or affiliates or associated persons of such FINRA members, unless a qualified
independent underwriter has participated in the offering or the offering otherwise complies with FINRA Rule 5121.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement so indicates, in connection with
any derivative transaction, the third parties may sell securities covered by this prospectus and the applicable
prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us
or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may
use securities received from us in settlement of those derivatives to close out any related open borrowings of stock.
The third party in such sale transactions will be an underwriter and, if not identified in this prospectus, will be
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identified in the applicable prospectus supplement or a post-effective amendment to the registration statement of
which this prospectus is a part. In addition, we may otherwise loan or pledge securities to a financial institution or
other third party that in turn may sell the securities short using this prospectus. Such financial institution or other
third party may transfer its economic short position to investors in our securities or in connection with a concurrent
offering of other securities.

LEGAL MATTERS

The validity of the securities being offered by this prospectus will be passed upon by Folger & Folger, New York,
New York.
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EXPERTS

Our consolidated financial statements appearing in our Annual Report on Form 10-K for the year ended December
31, 2014, and the effectiveness of our internal control over financial reporting as of December 31, 2014, have been
audited by CohnReznick LLP, an independent registered public accounting firm, as set forth in their reports thereon
and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference
in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

As required by the Securities Act, we filed a registration statement relating to the securities offered by this
prospectus with the SEC. This prospectus is a part of that registration statement, which includes additional
information.

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Exchange Act. These filings are available to the public on the SEC’s website at www.sec.gov.

You may also read and copy any document we file at the SEC’s public reference room at 100 F Street, N.E.,
Washington, D.C. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. We
maintain a website at www.innodata.com where our Annual Reports on Form 10-K, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K and all amendments to those reports are available without charge, as soon as
reasonably practicable after those reports are filed with or furnished to the SEC.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be part of this prospectus. Information that we file later with the SEC will automatically
update information in this prospectus. In all cases, you should rely on the later information over different
information included in this prospectus or the prospectus supplement. We incorporate by reference the following
documents which have been filed with the SEC:
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· Our Annual Report on Form 10-K for the year ended December 31, 2014 filed on March 13, 2015;

·Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015 filed on May 8, 2015 and for the
quarter ended June 30, 2015 filed on August 7, 2015;

·Our Current Reports on Form 8-K filed on February 24, 2015, April 29, 2015, June 8, 2015 and July 30, 2015;

·
The description of our Company’s common stock contained in the Post-Effective Amendment No. 1 to our
Company’s Registration Statement on Form SB-2 (Registration Statement No. 33-62012) filed with the Securities
and Exchange Commission and effective as of June 21, 1994.

All documents and reports that we file with the SEC (other than any portion of such filings that are furnished under
applicable SEC rules rather than filed) pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (a) after
the date of the initial registration statement and prior to effectiveness of the registration statement and (b) after the
date of this prospectus and before the later of (1) the completion of the offering of the securities described in this
prospectus and (2) the date we stop offering securities pursuant to this prospectus, shall be incorporated by
reference in this prospectus from the date of filing of such documents.
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These documents may also be accessed on our website at www.innodata.com. Except as otherwise specifically
incorporated by reference in this prospectus, information contained in, or accessible through, our website is not a
part of this prospectus. You may request, and we will provide you with, a copy of these filings, at no cost, by
calling us at (201) 371-8000 or by writing to us at the following address: Three University Plaza, Suite 506,
Hackensack, New Jersey 07601.

You should not assume that the information in this prospectus, the prospectus supplement, any applicable pricing
supplement or any documents incorporated by reference is accurate as of any date other than the date of the
applicable document. Any statement contained in a document incorporated or deemed to be incorporated by
reference into this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained in this prospectus or any other subsequently filed document that is deemed to be
incorporated by reference into this prospectus modifies or supersedes the statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT
LIABILITIES

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 provision, the registrant has been informed that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in
the Act and is therefore unenforceable.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

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

SEC registration fee $7,049
Legal fees and expenses  *
Accounting fees and expenses  *
Printing fees  *
Trustee fee and expenses  *
Miscellaneous -
Total $*

* Fees payable will depend on the securities offered, the number of issuances and the nature of the offerings, and
cannot be estimated at this time, and accordingly, will be supplied in a prospectus supplement.

Item 15. Indemnification of Directors and Officers

The Company is a Delaware corporation. Section 145 of the General Corporation Law of the State of Delaware (the
“DGCL”) provides that a Delaware corporation may indemnify any persons who are, or are threatened to be made,
parties to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, other than an action by or in the right of such corporation, by reason of the fact that such person is or
was an officer, director, employee or agent of such corporation, or is or was serving at the request of such
corporation as a director, officer, employee or agent of another corporation or enterprise, if such person acted in
good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s
conduct was unlawful. Section 145 of the DGCL further authorizes a corporation to purchase and maintain
insurance on behalf of any indemnified person against any liability asserted against him or her and incurred by him
or her in any indemnified capacity, or arising out of his or her status as such, regardless of whether the corporation
would otherwise have the power to indemnify him or her under the DGCL.
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Our Certificate of Incorporation provides that we will indemnify our directors and officers, and the directors and
officers of our subsidiaries, to the maximum extent permitted by law. Our Certificate of Incorporation also provides
that a director, or former director, shall not be liable to us or to any of our stockholders for monetary damages for
breach of fiduciary duty as a director, it being provided that such indemnity provision does not eliminate or limit
the liability of a director: (i) for any breach of the director's duty of loyalty to us or to our stockholders; (ii) for acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) under
Section 174 of the General Corporation Law of the State of Delaware, pertaining to the liability of directors for
unlawful payment of dividends or unlawful stock purchase or redemption; or (iv) for any transaction from which
the director derived an improper personal benefit. Our Bylaws provide that we shall indemnify our directors and
officers to the fullest extent permitted by law, or as otherwise set forth in an indemnification agreement entered into
between us and an officer or director. Furthermore, we have entered into agreements with our directors in which we
agreed to indemnify the director to the maximum extent permitted by law. We also maintain directors’ and officers’
liability insurance.

II-1
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Item 16. Exhibits

A list of exhibits filed with this registration statement is contained in the exhibits index, which is incorporated by
reference.

Item 17. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

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

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Securities and
Exchange Commission by the registrant pursuant to Section 13 or Section 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.
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

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

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used
after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
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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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser
in the initial distribution of the securities, in a primary offering of securities of the registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the registrant
will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the registrant relating to the offering required to be filed pursuant to
Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the registrant or used or referred
to by the registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about
the registrant or its securities provided by or on behalf of the registrant; and

(iv) Any other communication that is an offer in the offering made by the registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

(7) The undersigned registrant hereby undertakes that for purposes of determining any liability under the Securities
Act of1933, as amended, (i) the information omitted from the form of prospectus filed as part of this registration
statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule
424(b) (1) or (4) or 497(h) under the Securities Act of 1933, as amended, shall be deemed to be part of this
registration statement as of the time it was declared effective, and (ii) each post-effective amendment that contains
a form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(8) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility
of the trustee to act under subsection (a) of section 310 of the Trust Indenture Act (“Act”) in accordance with the
rules and regulations prescribed by the Commission under section 305 (b) (2) of that Act.

(9) The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each
person to whom the prospectus is sent or given, the latest annual report to security holders that is incorporated by
reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3
under the Securities Exchange Act of 1934; and, where interim financial information required to be presented by
Article 3 of Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to
whom the prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the
prospectus to provide such interim financial information.
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Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the provisions described in Item 15 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 of 1933 and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue.
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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 Hackensack, State of New
Jersey, on December 21, 2015.

INNODATA INC.

By/s/ Jack S. Abuhoff
Jack S. Abuhoff
Chairman of the
Board,
Chief Executive
Officer and President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes
and appoints Jack S. Abuhoff and Amy R. Agress and each of them, his or her true and lawful attorneys-in-fact and
agents with full power of substitution and re-substitution, for him or her and in his or her name, place and stead, in
any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement, and to sign any registration statement for the same offering covered by this registration statement that is
to be effective on filing pursuant to Rule 462(b) promulgated under the Securities Act of 1933, as amended, and all
post-effective amendments thereto, and to file the same, with all exhibits thereto and all documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done
in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or any of them, or his or her 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 pre-effective amendment to the Registration
Statement has been signed below by the following person in the capacities and on the dates indicated.

Signature Title Date
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/s/ Jack S. Abuhoff Chairman of the Board, December 21, 2015
Jack S. Abuhoff Chief Executive Officer and President

/s/ O’Neil Nalavadi Senior Vice President, December 21, 2015
O’Neil Nalavadi Chief Financial Officer and Principal Accounting Officer

* Director December 21, 2015
Haig S. Bagerdjian

* Director December 21, 2015
Louise C. Forlenza

* Director December 21, 2015
Stewart R. Massey

* Director December 21, 2015
Anthea C. Stratigos

* Director December 21, 2015
Andargachew S. Zelleke

*   Pursuant to Power of Attorney

By: /s/ Amy R. Agress
Amy R. Agress, Attorney in Fact
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EXHIBIT INDEX

Exhibit
Number Description of Document

1.1* Form of Underwriting Agreement

4.1 Specimen Stock Certificate (incorporated by reference to Exhibit 4.1 to our Form 10-Q for the quarter
ended June 30, 2015)

4.2 Form of Rights Agreement, by and between us and American Stock Transfer & Trust Co., as Rights Agent
(incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K dated December 27, 2012)

4.3* Form of Preferred Stock Certificate

4.4** Form of Indenture

4.5* Form of Warrant Agreement

4.6* Form of Unit Agreement

5.1** Opinion of Folger & Folger

10.1 Form of Indemnification Agreement between us and our directors and one of our officers (filed as Exhibit
10.3 to our Form 10-K for the fiscal year ended December 31, 2002)  

23.1** Consent of CohnReznick LLP

23.2** Consent of Folger & Folger (contained in Exhibit 5.1)

24.1 Power of Attorney (included in the signature page hereto)

25.1* Statement of Eligibility of Trustee

 * To be filed, if necessary, by a post-effective amendment to the registration statement or as an exhibit to a
document incorporated by reference herein.

**Filed herewith
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