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ANNUAL MEETING OF STOCKHOLDERS OF

INTERPACE DIAGNOSTICS GROUP, INC.

September 14, 2017

GO GREEN

e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy
material, statements and other eligible documents online, while reducing costs, clutter and
paper waste. Enroll today via www.astfinancial.com to enjoy online access.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON SEPTEMBER 14, 2017:
The Company's Proxy Statement for the 2017 Annual Meeting of Stockholders and
Annual Report on Form 10-K are available on the Internet at

http://www.astproxyportal.com/ast/21231/

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Please detach along perforated line and mail in the envelope provided. '*

| <20c230403003000000000 3

091417

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. Election of two Class Il directors:

NOMINEES:
[I FOR ALL NOMINEES O Joseph Keegan, Ph.D.
O Jack E. Stover

WITHHOLD AUTHORITY
FOR ALL NOMINEES

FOR ALL EXCEPT
(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT"

and fill in the circle next to each nominee you wish to withhold, as shown here: @

FOR AGAINST ABSTAIN

2. Proposal to conduct a non-binding advisory vote on a resolution D |:| D
approving the compensation of our named executive officers.

1year 2years 3years ABSTAIN
3. Proposal to conduct a non-binding advisory vote on the |j D |:|
frequency of future stockholder votes on named executive
officer compensation.
FOR AGAINST ABSTAIN
4. Proposal to approve an amendment to the Company’'s Amended
and Restated 2004 Stock Award and Incentive Plan (the
“Incentive Plan”) to increase the maximum number of shares
available for sale thereunder by 3,700,000 shares and to
approve certain recent option awards.

FOR AGAINST ABSTAIN

5. Proposal to ratify the appointment of BDO USA, LLP as the D |:| D
Company's independent registered public accounting firm for the
fiscal year ending December 31, 2017.

6. To transact such other business as may properly come before the meeting or any
adjournments or postponements thereof.

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that
changes to the registered name(s) on the account may not be submitted via
this method.

Signature of Stockholder

Date: Signature of Stockholder | Date:

Note: Please sign exactly as your name or names appear on this proxy card. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give
- full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person. -




ANNUAL MEETING OF STOCKHOLDERS OF

INTERPACE DIAGNOSTICS GROUP, INC.

September 14, 2017

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the on-screen
instructions or scan the QR code with your smartphone. Have your proxy
card available when you access the web page, and use the Company
Number and Account Number shown on your proxy card.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in the United
States or 1-718-921-8500 from foreign countries from any touch-tone
telephone and follow the instructions. Have your proxy card available when
you call and use the Company Number and Account Number shown on your
proxy card.

Vote online/phone until 11:59 PM EST the day before the meeting.

MAIL - Sign, date and mail your proxy card in the envelope provided as soon
as possible.

IN PERSON - You may vote your shares in person by attending the Annual
Meeting.

GO GREEN - e-Consent makes it easy to go paperless. With e-Consent, you
can quickly access your proxy material, statements and other eligible
documents online, while reducing costs, clutter and paper waste. Enroll
today via www.astfinancial.com to enjoy online access.
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COMPANY NUMBER

ACCOUNT NUMBER

http://www.astproxyportal.com/ast/21231/

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON SEPTEMBER 14, 2017: The Company's Proxy Statement for the 2017 Annual
Meeting of Stockholders and Annual Report on Form 10-K are available on the Internet at

" Please detach along perforated line and mail in the envelope provided |E you are not voting via telephone or the Internet. '

[ <c0230403003000000000 3
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PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

2.

1. Election of two Class Il directors:
NOMINEES:
O Joseph Keegan, Ph.D.

D FOR ALL NOMINEES
O Jack E. Stover

WITHHOLD AUTHORITY 3.
FOR ALL NOMINEES

FOR ALL EXCEPT
(See instructions below)

[

INSTRUCTIONS:To withhold autharity to vote for any individual nominee(s), mark “FOR ALL EXCEPT”
and il in the circle next fo each nominee you wish to withhold, as shown here: @

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that
changes to the registered name(s) on the account may not be submitted via
this method.

Signature of Stockholder

. Proposal to ratify the appointment of BDO USA, LLP as the

Date: Signature of Stockholder

FOR AGAINST ABSTAIN

Proposal to conduct a non-binding advisory vote on a resolution D |:| D
approving the compensation of our named executive officers.

1%ear 2years 3years ABSTAIN

FOR  AGAINST ABSTAIN

Proposal to conduct a non-binding advisory vote on the
frequency of future stockholder votes on named executive
officer compensation.

. Proposal to approve an amendment to the Company’s Amended D

and Restated 2004 Stock Award and Incentive Plan (the
“Incentive Plan") to increase the maximum number of shares
available for sale thereunder by 3,700,000 shares and to
approve certain recent option awards.

FOR AGAINST ABSTAIN

NN

Company's independent registered public accounting firm for the
fiscal year ending December 31, 2017.

. To transact such other business as may properly come before the meeting or any

adjournments or postponements thereof.

Date: |

Note: Please sign exactly as your name or names appear on this proxy card. When shares are held jointly, each holder should sign. When signing as executor, administrator, attormey, trustee or guardian, please give
full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person




PROXY SOLICITED BY THE BOARD OF DIRECTORS
INTERPACE DIAGNOSTICS GROUP, INC.
ANNUAL MEETING OF STOCKHOLDERS
SEPTEMBER 14, 2017

The undersigned stockholder of Interpace Diagnostics Group, Inc. (the "Company") hereby appoints
Jack E. Stover and James Early, and each of them acting singly, each with full power of
substitution, the attorneys and proxies of the undersigned and authorizes them to represent and
vote on behalf of the undersigned, as designated, all of the shares of capital stock of the Company
that the undersigned is entitled to vote at the Annual Meeting of Stockholders of the Company
scheduled to be held on September 14, 2017, and at any postponements or adjournments of such
meeting for the purposes identified on the reverse side of this proxy, and with discretionary
authority as to any other matters that may properly come before the Annual Meeting of
Stockholders of the Company and at any postponements or adjournments of such meeting,
in accordance with and as described in the Notice of Annual Meeting of Stockholders and the
Proxy Statement. This proxy, when properly executed, will be voted in the manner directed
herein by the undersigned stockholder. If this proxy is returned without direction being
given, this proxy will be voted FOR the Company’s nominees in proposal 1, FOR proposals
2,4 and 5 and THREE YEARS for proposal 3.

(IMPORTANT - TO BE SIGNED AND DATED ON THE REVERSE SIDE)
1.1 4475







