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SUBJECT TO COMPLETION, DATED OCTOBER 30, 2026

PRELIMINARY PROSPECTUS

 

3,100,000 shares of Common Stock

 

 

Interpace Biosciences, Inc.

 

Interpace Biosciences, Inc. (the “Company,” “Interpace,” the “Registrant,” “we,” “our” or “us”) is offering 3,100,000 shares of common stock, $0.01 par value per

share. We currently estimate that the public offering price will be between $6.00 and $7.00 per share. The last reported sale price of our common stock on the

OTCID tier operated by OTC Markets Group Inc. (the “OTCID”) on October 29, 2026 was $5.72 per share. The public offering price per share will be determined

between the representative of the underwriters and us at the time of pricing, considering our historical performance and capital structure, prevailing market

conditions, and overall assessment of our business, and may be at a discount to the current market price. The recent market price and the midpoint of the price range

set forth above of $6.50 per share used throughout this prospectus may not be indicative of the final public offering price.

 

This is a firm commitment underwritten offering.

 

There is currently a limited public trading market for our common stock. Our common stock is quoted on the OTCID under the symbol “IDXG”. In connection with

this offering, we have applied to list our common stock on the Nasdaq Capital Market (“Nasdaq”) under the symbol “IDXG”. We believe that upon the completion of

this offering, we will meet the standards for listing on Nasdaq, and the closing of this offering is contingent upon receiving conditional approval from Nasdaq of such

listing. No assurance can be given that our listing application will be approved or, if we receive approval, that a trading market will develop or be sustained. The sale

prices of our common stock on the OTCID may not be indicative of the prices of our common stock when traded on Nasdaq. If our listing application is not

approved, we will not consummate this offering.

 

We are a “smaller reporting company” as defined under federal securities laws and, as such, may elect to comply with certain reduced public company reporting

requirements.

 

    Per share     Total  

Public offering price   $      $   

Underwriting discounts and commissions
(1)

  $      $   

Proceeds to us, before expenses
(2)

  $      $   

 

  (1) We have agreed to reimburse the underwriters for certain expenses. See “Underwriting” on page 25 for additional information regarding underwriting

compensation.

 

  (2) We have also granted the underwriters an option to purchase up to an additional 465,000 shares of common stock from us to cover over-allotments. The

representative of the underwriters may exercise this option at any time and from time to time during the 30-day period from the date of this prospectus.

 

On August 20, 2026, our Board of Directors approved a reverse stock split of the Company’s outstanding common stock at a ratio of one-for-five shares, and which

was effected as of 12:01 a.m. Eastern Time on August 27, 2026. All share and per share numbers in this prospectus give effect to the reverse stock split unless

otherwise stated; however, documents incorporated by reference into this prospectus that were filed prior to August 27, 2026 do not give effect to the reverse stock

split, unless otherwise stated.

 

Investing in our securities involves a high degree of risk. See the section entitled “Risk Factors” starting on page 13 and elsewhere in this prospectus and the

documents incorporated herein by reference for a discussion of information that should be considered in connection with an investment in our securities.

 

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these securities or

passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

 

The underwriters expect to deliver the shares of common stock to the purchasers on or about                                , 2026.

 

Lake Street                                   Laidlaw & Company (UK) Ltd.

 

The date of this prospectus is                                , 2026
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Neither we nor the underwriters have authorized anyone to provide any information or to make any representations other than those contained in this prospectus, the documents

incorporated by reference herein, or in any free writing prospectuses prepared by or on behalf of us or to which we have referred you. We and the underwriters take no

responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to sell only the shares offered

hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus, the documents incorporated by reference

herein, or in any applicable free writing prospectus is current only as of its date, regardless of its time of delivery or any sale of shares of our common stock. Our business,

financial condition, results of operations and prospects may have changed since that date.

 

Neither we nor the underwriters have done anything that would permit this offering or possession or distribution of this prospectus or any free writing prospectus we may

provide to you in connection with this offering in any jurisdiction where action for that purpose is required, other than in the United States. You are required to inform

yourselves about and to observe any restrictions relating to this offering and the distribution of this prospectus and any such free writing prospectus outside the United States.

 

Unless the context otherwise indicates, references in this prospectus to “Company,” “Interpace,” the “Registrant,” “we,” “our” and “us” refer, collectively to Interpace

Biosciences, Inc., a Delaware corporation, and its consolidated subsidiaries.

 

We use various trademarks and trade names in our business, including without limitation our corporate name and logo. All other trademarks or trade names referred to in this

prospectus are the property of their respective owners. Solely for convenience, the trademarks and trade names in this prospectus may be referred to without the ® and ™

symbols, but such references should not be construed as any indicator that their respective owners will not assert, to the fullest extent under applicable law, their rights thereto.
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MARKET AND INDUSTRY DATA

 

Information contained in this prospectus concerning the market and the industry in which we compete, including our market position, general expectations of market

opportunity and market size, is based on information from various third party sources, assumptions made by us based on such sources and our knowledge of the markets for our

services and solutions. Any estimates provided herein involve numerous assumptions and limitations, and you are cautioned not to give undue weight to such information.

Third party sources generally state that the information contained in such source has been obtained from sources believed to be reliable but that there can be no assurance as to

the accuracy or completeness of such information. We are ultimately responsible for all disclosure included in this prospectus.

 

The industry in which we operate is subject to a high degree of uncertainty and risk. As a result, the estimates and market and industry information provided in this prospectus

are subject to change based on various factors, including those described in our most recent Annual Report on Form 10-K in the section entitled “Risk Factors – Risks Related

to Our Business and – Risks Related to our Clinical Services” and elsewhere in this prospectus.

 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 

This prospectus and the documents incorporated by reference herein contain statements that are not historical facts and are considered forward-looking within the meaning of

Section 27A of the Securities Act of 1933, as amended (“Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (“Exchange Act”). Our forward-

looking statements include, but are not limited to, statements regarding our or our management team’s expectations, hopes, beliefs, intentions or strategies regarding the future.

In addition, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are forward-

looking statements. The words “anticipate,” “believe,” “can,” “can have”, “contemplate,” “continue,” “could,” “estimate,” “expect,” “intends,” “likely” “may,” “might,” “plan,”

“possible,” “potential,” “predict,” “project,” “should,” “will,” “would” and similar expressions or the negatives thereof or other comparable words and expressions regarding

beliefs, plans, expectations or intentions regarding the future may identify forward-looking statements, but the absence of these words does not mean that a statement is not

forward-looking.

 

Forward-looking statements are only predictions and are not guarantees of future performance. These statements are based on current expectations and assumptions involving

judgments about, among other things, future economic, competitive and market conditions and future business decisions, all of which are difficult or impossible to predict

accurately and many of which are beyond our control. These predictions are also affected by known and unknown risks, uncertainties and other factors that may cause our

actual results to be materially different from those expressed or implied by any forward-looking statement. Many of these factors are beyond our ability to control or predict.

Our actual results could differ materially from the results contemplated by these forward-looking statements due to a number of factors. Such factors include, but are not limited

to, the following:

 

● our expectations of future revenues, expenditures, capital or other funding requirements;

 

● our reliance on Medicare reimbursement for our clinical services and our being able to successfully maintain profitability as a result of the decisions of the Center for

Medicare and Medicaid Services (“CMS”) to cease reimbursement coverage of our PancraGEN
®

 test on April 24, 2025 which resulted in specimens for first-line fluid

chemistry and PancraGEN
®

 testing not being accepted by the Company after May 2, 2025;

 

● our dependence on sales and reimbursements from our clinical services for all of our revenue;

 

●  our reliance on sales of our molecular diagnostic tests for thyroid cancer, ThyGeNEXT
®

 and ThyraMIR
®

v2, following the loss of reimbursement for and resulting

discontinuance of PancraGEN
®

, our pancreatic cancer test;

 

● our ability to continue to generate sufficient revenue from our clinical service products and other products and/or solutions that we develop in the future is important for

our ability to meet our financial and other targets;

 

● our ability to finance our business on acceptable terms in the future, which may limit the ability to grow our business, develop and commercialize products and services,

and develop and commercialize new molecular clinical service solutions and technologies;
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● our dependence on third parties for the supply of some of the materials used in our clinical services tests;

 

● the potential adverse impact of current and future laws, licensing requirements and governmental regulations upon our business operations, including but not limited to

the evolving U.S. regulatory environment related to laboratory developed tests (“LDTs”), pricing of our tests and services and patient access limitations;

 

● our reliance on our sales and marketing activities for future business growth and our ability to continue to expand our sales and marketing activities;

 

● our being subject to the controlling interests of our two private equity investors who control an aggregate of approximately 79% of our outstanding shares of common

stock prior to this offering and this concentration of ownership may have a substantial influence on our decisions;

 

● the delisting of our common stock from Nasdaq, the removal of our common stock from trading on the OTCQX on August 18, 2025 and the subsequent trading of our

common stock on the OTCID has adversely affected and may continue to adversely affect our common stock and business and financial condition;

 

● our ability to obtain clinical evidence demonstrating to both customers and payers our molecular diagnostic test’s clinical relevance and value;

 

● our ability to successfully develop or commercialize a new molecular test for assessing the risk of pancreatic cyst and Barrett’s Esophagus progression to cancer;

 

● our ability to implement our business strategy; and

 

● the potential impact of future contingent liabilities on our financial condition.

 

These forward-looking statements are based on information available to us at the time of this prospectus or the documents incorporated by reference herein and current

expectations, forecasts and assumptions, and involve a number of judgments, risks and uncertainties. Accordingly, forward-looking statements should not be relied upon as

representing our views as of any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect events or circumstances after the date

they were made, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.

 

The outcome of the events described in these forward-looking statements is subject to known and unknown risks, uncertainties, and other factors. As a result of a number of

known and unknown risks and uncertainties, our actual results or performance may be materially different from those expressed or implied by these forward-looking

statements, including those set forth in this prospectus in the section entitled “Risk Factors” and in our periodic filings with the SEC, including our most recent annual report on

Form 10-K. Our SEC filings are available publicly on the SEC’s website at www.sec.gov. Given these risks and uncertainties, you should not place undue reliance on these

forward-looking statements. Additional cautionary statements or discussions of risks and uncertainties that could affect our results or the achievement of the expectations

described in forward-looking statements may also be contained in any accompanying prospectus supplement. Should one or more of the risks or uncertainties described in this

prospectus, or should underlying assumptions prove incorrect, actual results and plans could differ materially from those expressed in any forward-looking statements.

 

You should read this prospectus completely and with the understanding that our actual future results, levels of activity and performance as well as other events and

circumstances may be materially different from what we expect. Except as otherwise required by applicable law, we disclaim any duty to update any forward-looking

statements, all of which are expressly qualified by the statements in this section, to reflect events or circumstances after the date of this prospectus. We qualify all of our

forward-looking statements by these cautionary statements.
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PROSPECTUS SUMMARY

 

This summary highlights information contained elsewhere in this prospectus. This summary is not complete and does not contain all of the information you should consider

in making your investment decision. Before investing in our common stock, you should carefully read the entire prospectus, including the risks of investing in our securities

discussed under the heading “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements,” as well as the documents incorporated herein by reference.

You should also carefully read our consolidated financial statements and the related notes herein, as well as the exhibits to the registration statement of which this

prospectus forms a part. Unless the context otherwise requires, the terms “Interpace,” the “Company,” the “Registrant,” “we,” “us,” “our” and similar references in this

prospectus refer to Interpace Biosciences, Inc.

 

Overview

 

We are a company that provides esoteric molecular diagnostic testing and pathology services to aid physicians in their evaluation of cancer risk in patients with

indeterminate biopsies and a perceived risk of cancer from clinical features. We develop and commercialize genomic tests that can personalize medicine to help improve

patient diagnosis and management. Due to the decision of CMS to cease reimbursement coverage of our PancraGEN
®

 test for assessing the risk of pancreatic cyst

progression to cancer on April 24, 2025 which resulted in specimens for first-line fluid chemistry and PancraGEN
®

 testing not being accepted by the Company after May 2,

2025, we are currently concentrating our efforts on our molecular diagnostic tests for thyroid cancer, ThyGeNEXT
®

 and ThyraMIR
®

v2.

 

Our clinical services’ customers consist primarily of physicians, hospitals, cancer centers, commercial laboratories, pathology groups and clinics. Our largest customer in

2025 and the first half of 2026 for ThyGeNEXT
®

 and ThyraMIR
®

v2 was Laboratory Corporation of America
®

 or LabCorp. Our revenue channels include reimbursement

by Medicare, Medicare Advantage, Medicaid and direct client billings (for example, hospitals and clinics), and commercial payers such as Blue Cross
®

 Blue Shield
®

,

Aetna
®

, Cigna
®

, United Healthcare
®

 and others.

 

We are developing a new molecular diagnostic test for assessing the risk of pancreatic cyst progression to cancer, distinct from our prior pancreatic test. Our prior

pancreatic test (PancraGEN
®

) was discontinued as a result of a loss of reimbursement by Medicare, Medicare Advantage and Medicaid. We believe that the development

process will take approximately 12-24 months, is subject to significant uncertainties, and there can be no assurance that the test will be successfully developed or

commercialized or generate revenue on any particular timeline, or at all. Before the new test is launched, a positive determination of reimbursement from CMS must be

obtained. The timing of such determination is unknown and such positive reimbursement determination may never be obtained. In order to obtain reimbursement from

Medicare, Medicare Advantage, Medicaid and private insurers, we will need to prove medical necessity for such test and demonstrate that the results of such test directly

influence treatment and patient management, including clinical decisions. Without such reimbursement, we will be unable to commercialize such test.

 

We are also in the early stages of developing a new molecular diagnostic test, based on an earlier uncommercialized test, for assessing the risk of Barrett’s Esophagus

progression to cancer. There can be no assurance that development of this product will ever begin, and if begun, will ever be completed or be successful. It is unlikely that

such a test would be launched before 2030, if at all.

 

Market Overview

 

Global Molecular Diagnostic Market

 

The global esoteric molecular diagnostics market, valued at $29.6 billion U.S. dollars (“USD”) in 2025, is projected to grow to $32.6 billion (USD) in 2026 and to $75.9

billion (USD) by 2034, exhibiting a Compound Annual Growth rate, or CAGR, of 11.1% during the forecast period, according to Fortune Business Insights™ (Report ID:

FBI108868, Updated January 2026).

 

We believe that the specialty molecular diagnostics market offers significant growth and strong patient value given the substantial opportunity it affords to lower healthcare

costs by helping to reduce unnecessary surgeries. We are keenly focused on growing our test volumes; securing additional insurance coverage and reimbursement;

maintaining and growing our current reimbursement; supporting revenue growth for our molecular diagnostic tests; and expanding our business by developing and

promoting synergistic products in our markets.

 

United States Clinical Oncology Market

 

Despite many advances in the treatment of cancer, it remains one of the greatest areas of unmet medical need. The American Cancer Society annually estimates new cancer

cases and deaths within the United States (USD). In 2026, there will be an estimated 2.1 million new cancer cases and more than 626,000 cancer deaths, corresponding to

about 1,700 deaths per day.

 

In the United States, cancer remains one of the most significant causes of mortality, ranking second overall and representing the primary cause of death for individuals

under the age of 85. Over the course of a lifetime, roughly one in three men and one in three women will be diagnosed with an invasive cancer. While cancer continues to

be diagnosed most frequently in adults aged 65 and older, a growing share of cases now occurs in younger populations. Nearly three in ten diagnoses arise in individuals

between 50 and 64 years of age, and approximately one in eight occur in people younger than 50.
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The incidence, deaths and economic loss caused by cancer are staggering. Cancer-attributed medical care costs in the US are substantial and projected to increase

dramatically by 2030 to an estimated $246 billion (USD). The following table adapted from the American Cancer Society (Cancer Facts & Figures 2026) shows estimated

new cases and deaths in 2026 in the United States for selected major cancer types:

 

Cancer Type   Estimated New Cases     Estimated Deaths  

Bladder     84,530      17,870 

Breast     324,580      42,670 

Colon and Rectal (Combined)     158,850      55,230 

Kidney (and Renal Pelvis)     80,450      15,160 

Leukemia (All Type)     67,790      23,910 

Liver and Intrahepatic Bile Duct     42,340      30,980 

Lung (Including Bronchus)     229,410      124,990 

Melanoma     112,000      8,510 

Non-Hodgkin’s Lymphoma     79,320      19,970 

Pancreatic     67,530      52,740 

Prostate     333,830      36,320 

Thyroid     45,240      2,320 

 

Source: American Cancer Society. Cancer Facts & Figures 2026. Atlanta: American Cancer Society; 2026.

 

Our Strategy

 

Our primary goal is to drive strong growth while becoming a leader in providing high-quality and dependable personalized medicine. Our strategy is to grow our business

organically and by selectively partnering—which could potentially include licensing, acquisitions or mergers, to generate positive returns for our stockholders. We expect to

continue to further develop our existing endocrine assays and to also expand our presence in other markets where we have expertise and access. Our existing customer base

and broad-based capabilities provide us a unique window not only into our current customers’ needs but also permit us to anticipate their future needs. Given the loss of

CMS reimbursement for PancraGEN
®

, which we discontinued in May 2025, we are adapting our strategy to mitigate the impact and continue to drive growth.

 

The key tactics to achieve our goals include:

 

  ● Expanding awareness and use of our existing commercial products, ThyGeNEXT
®

 and ThyraMIR
®

v2 through omnichannel marketing programs;

 

  ● Implementation of automation and focus on improved operating efficiencies in the clinical laboratories to provide consistent superior quality testing and reporting

at reduced costs;

 

  ● Broadening coverage and reimbursement for our clinical tests including:

 

  ◌ Continuing support of an internal managed care team;

  ◌ Utilizing Key Opinion Leaders to educate on the validity and utility of our testing services; and

  ◌ Establishing payer relationships and in-network contracts serving our diagnostic customers.

 

  ● Developing new molecular diagnostic tests for assessing the risk of pancreatic cyst progression and Barrett’s Esophagus to cancer;

 

  ● Expanding our commercial sales staff rationally, while supporting our products with high-quality data and studies;

 

  ● Exploring partnering or other opportunities to acquire new technologies and products; and

     

  ● Expanding understanding and utilization of our bioinformatics data to improve our assays and elevate scientific understanding of the genetic drivers of cancer

progression and aggressiveness.

 

Additionally, we intend to focus on diversifying our product portfolio and exploring new revenue streams. This includes investing in research and development to bring

innovative diagnostic solutions to market and strengthening our relationships with commercial payers to ensure broader coverage for our tests.

 

Our Service Offerings

 

Our business is based on the increasing clinician demand for molecular- and biomarker-based characterization of cancers to help inform patient management decisions.

 

Molecular-based testing often produces higher value and more accurate cancer diagnostic information than traditional clinical assessments and non-genetic diagnostic

methods. Our proprietary and unique disease-focused esoteric tests aim to provide actionable information that can guide patient management decisions, potentially resulting

in decreased costs.

 

We continue to pursue the strategy of trying to demonstrate increased value and efficacy with payers who wish to contain costs and academic collaborators seeking to

develop new insights and treatments.

 

We aim to provide physicians and patients with diagnostic options for detecting genomic and other molecular alterations that are associated with endocrine, pancreatic, and

potentially other cancers. Our clinical services’ customers consist primarily of physicians, hospitals and clinics.

 

Clinical Services

 

Our clinical services business commercializes clinically useful molecular diagnostic tests and molecular pathology services. We commercialize esoteric diagnostic tests that

are principally focused on risk-stratification of cancer to help personalize medicine and improve patient diagnosis and management. Our current tests and services provide

pathological, mutational and epigenetic analysis of fine-needle aspiration (“FNA”) biopsies derived from thyroid nodules, with the goal of better informing surgery or

surveillance treatment decisions in patients suspected of thyroid cancer. The molecular diagnostic tests we offer enable healthcare providers to stratify cancer risk, helping

to avoid unnecessary surgical treatment in patients at low risk, while also helping to identify patients that would benefit from a consideration of surgical intervention.
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Our mission is to assist healthcare providers in the diagnosis, triage, and treatment of patients through advanced diagnostics. Our laboratory is licensed pursuant to federal

law under the Clinical Laboratory Improvement Amendments of 1988 (CLIA) and is accredited by the College of American Pathologists (CAP) and our products are

approved by New York State. We are leveraging our laboratory to refine and commercialize our assays and products. We aim to provide physicians and patients with

diagnostic options for detecting genomic and other molecular alterations that are associated with endocrine cancer. Our customers consist primarily of physicians, hospitals,

and clinics.

 

Endocrine Cancer Products

 

We currently market and sell a combination testing platform that can inform cancer risk in indeterminate thyroid nodules—those that are not clearly malignant or benign by

cytology. ThyGeNEXT
®

 is a next generation DNA and RNA sequencing oncogene and mRNA fusion panel. The markers within the ThyGeNEXT
®

 oncogene panel

provide clinical utility by informing diagnosis, prognosis, and targeted treatment guidance aligned to FDA-approved therapies for RET, NTRK, and other markers found

within the panel. The ThyGeNEXT
®

 assay evaluates the most common mutations associated with thyroid cancer. The results of this mutational analysis are then combined

with the results of our unique microRNA-based endocrine cancer diagnostic test, ThyraMIR
®

v2.

 

The algorithmic and pairwise expression microRNA analysis of ThyraMIR
®

v2 refines malignancy risk and can also inform malignancy risk in the absence of an identified

mutation within the mutational analysis. MicroRNAs are integral to cellular regulation. The eleven distinct microRNAs within ThyraMIR
®

v2 assess both major and minor

signaling pathways associated with thyroid cancer, such as MAPK, AKT, PI3K, ERK, and Wnt/β-Catenin. Collectively, the assessed microRNAs within the assay provide

insight into multiple thyroid cancer–associated pathways encompassing more than 600 genes and potentially up to thousands more. The combined analysis provided by the

ThyGeNEXT
®

 and ThyraMIR
®

v2 testing platform, provides very high-performance metrics and narrow malignancy risk ranges to help guide patient management

decision-making and is used in 93% of our patients.

 

ThyGeNEXT
®

 when used in conjunction with ThyraMIR
®

v2 has a 99% NPV and a 94% PPV (30% disease prevalence). “NPV” reflects negative predictive value, the

probability that a nodule with a negative test result is truly benign. “PPV” reflects positive predictive value, the probability that a nodule with a positive test result is truly

malignant.

 

We estimate the total U.S. market for our endocrine (thyroid) cancer assays is approximately $300 million (USD) annually based on the current size of the patient

population, estimated numbers of indeterminate biopsies and reimbursement rates. We estimate our market share in such market in the U.S. to be approximately 20% with

our two largest competitors having 45% and 30% of the estimated market share respectively.

 

The mutational analysis provided by ThyGeNEXT
®

 can help inform treatment alone when strong driver BRAF V600E-like mutations are found. However, reflex to

ThyraMIR
®

v2 occurs approximately 85% of the time to provide a greater understanding of malignancy risk and is especially helpful when weaker drivers of malignancy,

such as RAS-like mutations, are found.

 

Endocrinologists, ear, nose and throat (“ENT”), and other specialists evaluate thyroid nodules for possible cancer by collecting cells through FNA biopsies that are then

analyzed by cytopathologists to determine whether or not a thyroid nodule is cancerous. It is estimated that approximately 20% to 30% or well over 100,000 biopsies

analyzed annually yield indeterminate results, meaning they cannot be diagnosed as definitely being malignant or benign by cytopathology alone. In the past, guidelines

recommended that some patients with indeterminate cytopathology results undergo surgery to remove all or part of their thyroid to obtain an accurate diagnosis by looking

directly at the thyroid tissue. According to a study published by Wang, et al. in 2011, in approximately 77% of these cases, the thyroid nodule proved to be benign. Current

practice and guidelines, such as those from the American Thyroid Association (ATA), support use of molecular analysis for nodules with indeterminate cytology results as

this testing can prove beneficial to further characterize these lesions and help support optimal patient management.

 

ThyGeNEXT
®

 + ThyraMIR
®

v2 continue to demonstrate their strength in providing a solid foundation for continued growth, profitability, and Company expansion into

other product offerings.
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Thyroid Market

 

Published estimates of annual U.S. thyroid fine-needle aspiration (FNA) volume have historically ranged from approximately 525,000 to 600,000 procedures, and reported

indeterminate rates ranging from approximately 20% to 30%.

 

Thyroid Diagnostics Business – Historical Pro Forma Summary

 

The following table provides historical pro-forma financial information as if the Company was only a thyroid diagnostics business for the periods presented. The Company

stopped accepting specimens for PancraGEN
®

 testing after May 2, 2025 and the below chart reflects the exclusion of revenue and related costs from PancraGEN
®

.

 

ThyGeNEXT + ThyraMIRv2 ProForma Analysis 2022 - 2025

(in millions, except volume in thousands)

 

    2022     2023     2024     2025  

                     

Volume     25.2      27.7      32.0      36.2 

                             

Revenue   $ 20.3    $ 26.6    $ 31.0    $ 34.8 

                             

Gross Profit   $ 10.9    $ 15.3    $ 18.1    $ 21.2 

                             

EBIT*   $ (5.5)   $ (1.1)   $ 1.7    $ 3.1 

                             

Adjusted EBITDA**   $ (4.9)   $ (0.5)   $ 2.3    $ 4.4 

 

Revenue growth for ThyGeNEXT
®

 and ThyraMIR
®

v2 represents a 19.7% compounded annual growth rate from 2022 to 2025.

 

* EBIT is equal to the operating income or loss generated by the thyroid-only business.

 

** Adjusted EBITDA is a non-GAAP financial metric used by management to measure cash flow of the ongoing business. Adjusted EBITDA is defined as income or loss

from continuing operations, plus depreciation and amortization, non-cash stock-based compensation, interest and taxes, and other non-cash and non-recurring expenses.

 

The following table shows the reconciliation from EBIT to adjusted EBITDA for the years presented.

 

Adjusted EBITDA Reconciliation

(in millions)

 

    2022     2023     2024     2025  

                     

EBIT   $ (5.5)   $ (1.1)   $ 1.7    $ 3.1 

                             

Depreciation/Amortization   $ 0.3    $ 0.3    $ 0.3    $ 0.4 

                             

Stock Compensation   $ 0.3    $ 0.3    $ 0.3    $ - 

                             

Other   $ -    $ -    $ -    $ 0.9 

                             

Adjusted EBITDA   $ (4.9)   $ (0.5)   $ 2.3    $ 4.4 
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Reimbursement

 

The following table sets forth the Company’s thyroid reimbursement breakdown for 2025.

 

    2025        

Payer   % of Volume     2025 ASP  

Medicare     12%  $ 3,746 

               

Medicare Advantage     10%  $ 2,663 

               

Medicaid*     3%  $ 482 

               

Commercial     36%  $ 1,620 

               

Client**     39%  $ 2,096 

 

* Includes Medicaid and Managed Medicaid

** Represents client and patient payer groups

“ASP” means average sale price.

 

Products Under Development

 

Pancreatic Cyst

 

We are developing a new molecular diagnostic test for assessing the risk of pancreatic cyst progression to cancer, distinct from our prior pancreatic test. Our prior

pancreatic test (PancraGEN
®

) was discontinued as a result of a loss of reimbursement by Medicare. As part of this development process, we are seeking to extend the next-

generation sequencing and microRNA technology platforms behind ThyGeNEXT
®

 and ThyraMIR
®

v2 into pancreatic cancer. The program design includes an extensive

genomic panel and proprietary microRNA classification aligned with National Comprehensive Cancer Network (NCCN) guidelines. Together, these technologies are

intended to provide decision-making support to clinicians, including medical oncologists, for pancreatic cancer detection, classification and neoadjuvant treatment

selection. Analytical validation of the panel design is underway, with clinical validation and utility studies planned across 2026 and 2027, and reimbursement and launch

activities to follow. This new product is in development, not yet available for clinical use, and has not been cleared or approved by, and is not subject to clearance or

approval by, the U.S. Food and Drug Administration. We estimate the potential market for this product at approximately $500 million which is based on an estimated

patient population of approximately 800,000 and approximately 30% of those are referred to a gastroenterologist for an endoscopic ultrasound-guided fine-needle aspiration

(EUS-FNA) procedure. The development process is subject to significant uncertainties, and there can be no assurance that the test will be successfully developed or

commercialized or generate revenue on any particular timeline, or at all. In order to obtain reimbursement from Medicare, Medicare Advantage, Medicaid and private

insurers, we will need to prove medical necessity for such test and demonstrate that the results of such test directly influence treatment and patient management, including

clinical decisions. Without such reimbursement, we will be unable to commercialize such test.

 

Barrett’s Esophagus

 

We are currently in the early planning stages of potentially applying the aforementioned technology to Barrett’s Esophagus cancer risk-stratification. There can be no

assurance that development of this product will ever begin, and if begun, will ever be completed or be successful. We estimate the potential market for this product at

approximately $1 billion based on Company estimates and on a current assumed U.S. adult population over the age of 50 of approximately 125 million of which

approximately 2% will develop Barrett’s Esophagus. However, it is unlikely that such a test would be launched before 2030, if at all.
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Recent Developments

 

Reverse Stock Split

 

At our annual meeting of stockholders on August 20, 2026 (the “Annual Meeting”), our stockholders granted discretionary authority to our Board of Directors (the

“Board”) to amend our Amended and Restated Certificate of Incorporation to effect a reverse stock split of our outstanding shares of common stock within a range of one-

for-two to one-for-ten, with the exact ratio, if any, to be determined by our Board of Directors thereof without further approval or authorization of our stockholders and with

the reverse stock split to be implemented not later than one (1) year after stockholder approval. On August 20, 2026, our Board approved the reverse stock split at a ratio of

1-for-5. On August 25, 2026, we filed a certificate of amendment (the “Amendment”) to our Certificate of Incorporation with the Secretary of State of the State of Delaware

(as amended, the “Amended and Restated Certificate of Incorporation”), to effectuate a 1-for-5 reverse stock split (the “Reverse Split”) of our common stock without any

change to its par value or the number of authorized shares of common stock. The Amendment became effective on August 27, 2026. No fractional shares were issued in

connection with the Reverse Split, as all fractional shares were rounded up to the next whole share. Unless otherwise stated, all share and per share amounts of our common

stock included in this prospectus have been adjusted to give effect to the Reverse Split to all periods presented; however, documents incorporated by reference into this

prospectus that were filed prior to August 27, 2026 do not give effect to the Reverse Split, unless otherwise stated.

 

Corporate Information

 

We were originally incorporated in New Jersey in 1986 and began commercial operations as PDI, Inc., a contract sales organization or CSO, in 1987. In connection with

PDI, Inc.’s initial public offering, it reincorporated in Delaware in 1998. In 2015 the CSO business and assets were sold, and we continued to operate our molecular

diagnostics business as Interpace Diagnostics Group, Inc. We conduct our business through our wholly-owned subsidiaries, Interpace Diagnostics, LLC, which was formed

in Delaware in 2013 and Interpace Diagnostics Corporation (formerly known as RedPath Integrated Pathology, Inc.), which was formed in Delaware in 2007. On November

12, 2019, we changed the name of Interpace Diagnostics Group, Inc. to Interpace Biosciences, Inc. Our executive offices are located at Waterview Plaza, Suite 310, 2001

Route 46, Parsippany, New Jersey 07054. Our telephone number is (855) 776-6419.

 

Implications of Being a Smaller Reporting Company

 

We are a “smaller reporting company” as defined in the Exchange Act, and have elected to take advantage of certain of the scaled disclosures available to smaller reporting

companies. We will continue to be a “smaller reporting company” until we have $250 million or more in public float (based on our common stock) measured as of the last

business day of our most recently completed second fiscal quarter or, in the event we have no public float (based on our common stock) or a public float (based on our

common stock) that is less than $700 million, annual revenues of $100 million or more during the most recently completed fiscal year.

 

We may choose to take advantage of some, but not all, of these exemptions. We have taken advantage of reduced reporting requirements in this prospectus. Accordingly, the

information contained herein may be different from the information you receive from other public companies in which you hold stock. Specifically, as a smaller reporting

company, we may choose to present only the two most recent fiscal years of audited financial statements in our annual reports on Form 10-K and have reduced disclosure

obligations regarding executive compensation, and, if we are a smaller reporting company with less than $100 million in annual revenue, we would not be required to

obtain an attestation report on internal control over financial reporting issued by our independent registered public accounting firm.
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THE OFFERING

 

Common stock offered by us

 

  3,100,000 shares

     

Common stock to be outstanding

immediately after this offering

  9,001,962 shares (9,466,962 shares if the underwriters exercise their option to purchase additional shares in full).

     

Over-allotment option

 

  The underwriters have an option for a period of 30 days to acquire up to an additional 465,000 shares of common stock at the

public offering price, less the underwriting discount, solely for the purpose of covering over-allotments, if any.

     

Use of Proceeds

 

  We estimate that the net proceeds from this offering will be approximately $17.9 million, or approximately $20.8 million if the

underwriters exercise their over-allotment option in full, after deducting the underwriting discounts and commissions and

estimated offering expenses payable by us. We intend to use the net proceeds from this offering for working capital, capital

expenditure and general corporate purposes. We may use a portion of the net proceeds from this offering for the development

of a new test to assess the risk of pancreatic cyst and Barrett’s Esophagus progression to cancer. Additionally, we may use a

portion of the net proceeds from this offering to in-license, acquire or invest in complementary businesses, technologies,

products or assets. However, we have no commitments to use the net proceeds from this offering for any such acquisitions or

investments at this time. See “Use of Proceeds” for a more complete description of the intended use of proceeds from this

offering.

     

Dividend Policy

 

  The Company has never declared any cash dividends on its common stock. The Company currently intends to use all available

funds and any future earnings for use in financing the growth of its business and does not anticipate paying any cash dividends

for the foreseeable future. See “Market Information for Common Stock and Dividend Policy.”

 

Trading Symbol

 

  We have applied to list our common stock on Nasdaq under the symbol “IDXG” upon our satisfaction of Nasdaq’s initial

listing criteria. The closing of this offering is contingent upon receiving conditional approval from Nasdaq of such listing. Our

common stock is currently quoted on the OTCID under the symbol “IDXG”.

 

Risk Factors

 

  You should carefully consider the information set forth in this prospectus and, in particular the specific factors set forth in the

“Risk Factors” section beginning on page 13 of this prospectus before deciding whether or not to invest in the Company’s

common stock.

 

Lock-ups   We and our directors, officers and principal stockholders have agreed with the underwriters not to offer for sale, issue, sell,

contract to sell, pledge or otherwise dispose of any of our common stock or securities convertible into common stock for a

period of 90 days after the date of this prospectus. See “Underwriting” section on page 25.

 

The number of shares of common stock to be outstanding after this offering is based on 5,901,962 shares of our common stock outstanding as of October 28, 2026, and

excludes:

 

  ● 49,244 shares issuable under our 2019 Equity Incentive Plan (including 10,134 shares under the 2004 Stock Award and Incentive Plan) upon the exercise of

outstanding stock options, with a weighted average exercise price of $36.49;

  ● 1,666 shares issuable under our 2019 Equity Incentive Plan upon the settlement of outstanding restricted stock units;

  ● 318,554 shares issuable under our 2026 Equity Incentive Plan upon the exercise of outstanding stock options with a weighted average exercise price of $10.10;

  ● 138,501 shares issuable under our 2026 Equity Incentive Plan upon the settlement of outstanding restricted stock units;

  ● 1,884 shares reserved for future issuance under the 2026 Equity Incentive Plan; and

  ● 200,000 shares reserved for future issuance under the 2026 Employee Stock Purchase Plan.
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SELECTED FINANCIAL DATA REFLECTING REVERSE STOCK SPLIT

 

On August 27, 2026, we effected the Reverse Split. Based on the Reverse Split, the total number of outstanding shares of our common stock was adjusted from 27,700,904

shares to approximately 5,540,181 shares. The par value per share of our common stock remained unchanged at $0.01.

 

Our audited consolidated financial statements included in our Annual Report on Form 10-K for the years ended December 31, 2025 and 2024, and our unaudited condensed

consolidated financial statements included in our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2026 and June 30, 2026, which are incorporated

by reference into this prospectus, are presented without giving effect to the Reverse Split. Except where the context otherwise requires, all share and per-share amounts in this

prospectus reflect the Reverse Split.

 

The Reverse Split also affected our outstanding (a) stock options and resulted in the shares underlying such instruments being reduced and the exercise price being increased

proportionately, and (b) restricted stock units and resulted in the shares underlying such issuance being reduced. No fractional shares were issued as a result of the Reverse

Split.

 

The following selected financial data has been derived from our audited consolidated financial statements included in our Annual Report on Form 10-K for the years ended

December 31, 2025 and 2024 and our unaudited condensed consolidated financial statements included in our Quarterly Reports on Form 10-Q for the quarterly periods ended

March 31, 2026 and June 30, 2026, as adjusted to reflect the Reverse Split for all periods presented. Our historical results are not necessarily indicative of the results that may

be expected in the future, and the results of interim periods are not necessarily indicative of the results for the entire year. The following numbers are presented in thousands,

except for common shares outstanding and per share data.

 

    As Reported     As Reported     As Adjusted     As Adjusted  

   

Year Ended

December 31,

2025    

Year Ended

December 31,

2024    

Year Ended

December 31,

2025    

Year Ended

December 31,

2024  

Net income attributable to common stockholders   $ 24,575    $ 6,238    $ 24,575    $ 6,238 

Net income per basic share of common stock   $ 5.55    $ 1.42    $ 27.77    $ 7.11 

Net income per diluted share of common stock   $ 0.89    $ 0.40    $ 4.44    $ 1.98 

Weighted average basic shares outstanding     4,424      4,387      885      877 

Weighted average diluted shares outstanding     27,695      15,734      5,539      3,147 

Common shares outstanding at year end     4,428,539      4,409,323      885,708      881,865 

 

   

Three

Months Ended

March 31,

2026    

Three

Months Ended

March 31,

2025    

Three

Months Ended

March 31,

2026    

Three

Months Ended

March 31,

2025  

Net income   $ 721    $ 1,647    $ 721    $ 1,647 

Net income per basic share of common stock   $ 0.03    $ 0.37    $ 0.16    $ 1.86 

Net income per diluted share of common stock   $ 0.03    $ 0.06    $ 0.13    $ 0.30 

Weighted average basic shares outstanding     22,786      4,420      4,557      884 

Weighted average diluted shares outstanding     27,707      27,704      5,541      5,541 

Common shares outstanding at period end     27,700,904      4,423,093      5,540,181      884,619 

 

   

Three

Months Ended

June 30,

2026    

Three

Months Ended

June 30,

2025    

Three

Months Ended

June 30,

2026    

Three

Months Ended

June 30,

2025  

Net income (loss)   $ 158    $ (640)   $ 158    $ (640)

Net income (loss) per basic share of common stock   $ 0.01    $ (0.14)   $ 0.03    $ (0.72)

Net income (loss) per diluted share of common stock   $ 0.01    $ (0.14)   $ 0.03    $ (0.72)

Weighted average basic shares outstanding     27,701      4,423      5,540      885 

Weighted average diluted shares outstanding     27,713      4,423      5,543      885 

Common shares outstanding at period end     27,700,904      4,423,093      5,540,181      884,619 

 

   

Six

Months Ended

June 30,

2026    

Six

Months Ended

June 30,

2025    

Six

Months Ended

June 30,

2026    

Six

Months Ended

June 30,

2025  

Net income   $ 879    $ 1,007    $ 879    $ 1,007 

Net income per basic share of common stock   $ 0.04    $ 0.23    $ 0.18    $ 1.14 

Net income per diluted share of common stock   $ 0.03    $ 0.04    $ 0.16    $ 0.18 

Weighted average basic shares outstanding     24,792      4,422      4,958      884 

Weighted average diluted shares outstanding     27,245      27,697      5,449      5,539 

Common shares outstanding at period end     27,700,904      4,423,093      5,540,181      884,619 

 

The split-adjusted weighted-average and period-end share amounts above have been calculated by dividing the corresponding reported share amounts by 5 and rounding to the

nearest whole share. The split-adjusted income (loss) per share amounts have been calculated using the applicable net income (loss) and split-adjusted weighted-average shares.

The actual number of shares outstanding following the Reverse Split may differ slightly because of the treatment of fractional shares.
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RISK FACTORS

 

Investing in our common stock involves a high degree of risk. You should carefully consider the risks described below, as well as the risks discussed under the section captioned

“Risk Factors” contained in our most recent Annual Report on Form 10-K which are incorporated by reference herein, together with other information in this prospectus and

the documents incorporated by reference herein and in any free writing prospectus that we have authorized for use in connection with this offering. The occurrence of any of the

events or developments described below, in the documents incorporated by reference and in any free writing prospectuses could materially and adversely affect our business,

financial condition, results of operations and prospects. In such an event, the market price of our common stock could decline and you may lose all or part of your investment.

Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our business operations. Some of the statements in the risk

factors constitute forward-looking statements. Please see the section titled “Cautionary Note Regarding Forward-Looking Statements.”

 

Risks Related to our Reverse Split:

 

Even though we effected the Reverse Split of our common stock, we cannot assure you that the market price of our common stock will remain high enough for such

Reverse Split to have the intended effect of complying with Nasdaq’s minimum bid price requirement.

 

In connection with and prior to this offering and the proposed uplist of our common stock to Nasdaq, we effected the Reverse Split with the primary purpose to allow us to meet

Nasdaq’s minimum bid price requirement. There can be no assurance that the market price of our common stock following the Reverse Split will remain at the level required

for compliance with that requirement. In any event, other factors unrelated to the number of shares of our common stock outstanding, such as negative financial or operational

results, could adversely affect the market price of our common stock and thus jeopardize our ability to meet or maintain Nasdaq’s minimum bid price requirement. In addition,

there is no assurance that, if we are able to uplist to Nasdaq, we will be able to continue to satisfy all required Nasdaq continued listing requirements, and any such failure could

result in our delisting from Nasdaq.

 

The Reverse Split may decrease the liquidity of the shares of our common stock and the resulting market price of our common stock may not attract or satisfy the investing

requirements of new investors, including institutional investors.

 

The liquidity of the shares of our common stock may be affected adversely by the Reverse Split given the reduced number of shares outstanding following the Reverse Split.

Additionally, the Reverse Split may increase the number of stockholders who own odd lots (less than 100 shares) of our common stock, creating the potential for such

stockholders to experience an increase in the cost of selling their shares and greater difficulty affecting such sales. Moreover, there can be no assurance that the Reverse Split

will result in a share price that will attract new investors, including institutional investors, and there can be no assurance that the market price of our common stock will satisfy

the investing requirements of these investors. Consequently, the trading liquidity of our common stock may not necessarily improve as a result of the Reverse Split.

 

The market price of our common stock will also be based on and may be adversely affected by our performance, financial results, market conditions, the market’s perception of

our business and other factors which are unrelated to the number of shares outstanding. As a result, there can be no assurance that the Reverse Split will result in the intended

benefits described above, that the market price of our common stock will increase following the Reverse Split or that the market price of the common stock will not decrease in

the future. Additionally, we cannot assure you that the market price per share of common stock after the Reverse Split will increase in proportion to the reduction in the number

of shares of common stock outstanding before the Reverse Split. In addition, the Reverse Split may not result in a market price per share that will attract certain segments of the

institutional investor community and the investing public that previously refrained from investing in us because of the low market price of common stock. The percentage

decline in the market price of our common stock, as an absolute number and as a percentage of our overall market capitalization may be greater than would occur in the absence

of the Reverse Split.

 

The effective increase in the number of shares of our common stock available for issuance as a result of the Reverse Split may result in further dilution to our existing

stockholders and have anti-takeover implications.

 

The Reverse Split alone had no effect on our authorized capital stock, and the total number of authorized shares remains the same as before the Reverse Split. The Reverse Split

of our issued and outstanding shares increased the number of shares of our common stock available for issuance. The additional available shares are available for issuance from

time to time at the discretion of the Company’s Board of Directors when opportunities arise, without further stockholder action or the related delays and expenses, except as

may be required for a particular transaction by law, the rules of any exchange on which our securities may then be listed, or other agreements or restrictions. Any issuance of

additional shares of our common stock would increase the number of outstanding shares of our common stock and (unless such issuance was pro-rata among existing

stockholders) the percentage ownership of existing stockholders would be diluted accordingly. In addition, any such issuance of additional shares of our common stock could

have the effect of diluting the earnings per share and book value per share of outstanding shares of our common stock.

 

Additionally, the effective increase in the number of authorized shares could, under certain circumstances, have anti-takeover implications. For example, the additional shares

of common stock that have become available for issuance could be used by us to oppose a hostile takeover attempt or to delay or prevent changes in control or our

management. Although our Reverse Split is prompted by other considerations and not by the threat of any hostile takeover attempt, stockholders should be aware that our

Reverse Split could facilitate future efforts by us to deter or prevent changes in control, including transactions in which our stockholders might otherwise receive a premium for

their shares over then-current market prices.
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Risks Related to this Offering:

 

The public offering price will be set by our Board of Directors in consultation with the representative of the underwriters and does not necessarily indicate the actual or

market value of our common stock.

 

Our Board of Directors will approve the public offering price and other terms of this offering after consultation with the representative of the underwriters and after considering,

among other things: the number of shares authorized in our Amended and Restated Certificate of Incorporation; the current market price of our common stock; trading prices of

our common stock over time; the volatility of our common stock; our current financial condition and the prospects for our future cash flows; the availability of and likely cost

of capital of other potential sources of capital; the characteristics of interested investors; and market and economic conditions at the time of the offering. The public offering

price is not intended to bear any relationship to the book value of our assets or our past operations, cash flows, losses, financial condition, net worth or any other established

criteria used to value securities. The public offering price may not be indicative of the fair value of the common stock.

 

Purchasers of common stock in this offering will experience immediate dilution in the net tangible book value of their investment.

 

Since the public offering price of our common stock in this offering is higher than the net tangible book value per share of our outstanding common stock outstanding prior to

this offering, you will suffer dilution in the book value of the common stock you purchase in this offering. After giving effect to the sale of 3,100,000 shares of our common

stock at an assumed public offering price of $6.50 per share, which is the midpoint of the price range set forth on the cover page of this prospectus, and after deducting

estimated offering commissions and expenses payable by us, you would suffer immediate dilution of $2.03 per share in the net tangible book value of the common stock. See

the section titled “Dilution” for a more detailed discussion of the dilution you will incur if you purchase shares in this offering.

 

A substantial number of shares of common stock may be sold in the market following this offering and the expiration of any related lock-up agreement, which may depress

the market price for our common stock.

 

Prior to this offering, approximately 79% of our common stock was held by two unrelated private equity funds. While such funds have registration rights, such common stock

is not currently registered and is subject to resale limitations under Securities Act Rule 144. Subsequent to this offering and the expiration of their respective lock-up

agreements on        , 2027, such funds may sell a substantial number of shares of our common stock in the public market, which could cause the market price of our common

stock to decline.

 

If you purchase our common stock in this offering, you may experience future dilution as a result of future equity offerings or other equity issuances.

 

We may offer and issue additional shares of our common stock or other equity or convertible debt securities in order to raise additional capital. Future equity offerings or other

equity issuances may be at a price per share that is less than the price per share paid by investors in this offering. Future investors in such offerings may have rights superior to

existing stockholders, and the price per share at which we sell additional shares of common stock or other equity or convertible debt securities in future transactions may be at a

higher or lower price per share than the price per share in this offering.

 

We have broad discretion to determine how to use the funds raised in this offering and may use them in ways that may not enhance our operating results or the price of our

common stock.

 

Our management will have broad discretion over the use of net proceeds from this offering, and we could spend the net proceeds from this offering in ways our stockholders

may not agree with or that do not yield a favorable return, if at all. We currently expect to use the net proceeds from this offering for working capital, capital expenditures and

other general corporate purposes. We may use a portion of the net proceeds of this offering for the development of a new test to assess the risk of pancreatic cyst and Barrett’s

Esophagus progression to cancer. We may also use a portion of the net proceeds from this offering to in-license, acquire or invest in complementary businesses, technologies,

products or assets. Although we currently have no agreements, commitments or obligations to do so, we evaluate such opportunities and engage in related discussions with third

parties from time to time. However, our use of these net proceeds may differ substantially from our current plans. If we do not invest or apply the net proceeds of this offering

in ways that improve our operating results, we may fail to achieve expected financial results, which could cause our stock price to decline.
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USE OF PROCEEDS

 

We estimate that the net proceeds to us from this offering will be approximately $17.9 million (or approximately $20.8 million if the underwriters exercise in full their option to

purchase up to 465,000 additional shares of common stock), based on an assumed public offering price of $6.50 per share, which is the midpoint of the price range set forth on

the cover page of this prospectus, after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.

 

We intend to use the net proceeds of this offering for working capital, capital expenditures and other general corporate purposes. We may use a portion of the net proceeds of

this offering for the development of a new test to assess the risk of pancreatic cyst and Barrett’s Esophagus progression to cancer. We may also use a portion of the net proceeds

from this offering to in-license, acquire or invest in complementary businesses, technologies, products or assets. Although we currently have no agreements, commitments or

obligations to do so, we evaluate such opportunities and engage in related discussions with third parties from time to time.

 

Each $1.00 increase or decrease in the assumed public offering price of $6.50 per share, which is the midpoint of the price range set forth on the cover page of this prospectus,

would increase or decrease the net proceeds to us from this offering by $2.9 million, assuming that the number of shares of common stock offered by us remains the same, and

after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us. Similarly, each increase or decrease of 1.0 million shares

of common stock offered by us, would increase or decrease the net proceeds to us by $6.1 million, assuming the assumed public offering price per share remains the same, and

after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.

 

Our expected use of the net proceeds from this offering represents our intentions based upon our current plans and business conditions. As of the date of this prospectus, we

cannot predict with certainty all of the particular uses for the net proceeds to be received upon the completion of this offering or the amounts that we will actually spend on the

uses set forth above. As a result, our management will retain broad discretion over the allocation of the net proceeds from this offering.

 

Pending the use of the net proceeds from this offering as described above, we intend to invest the net proceeds in a variety of capital preservation instruments, including short-

term, interest-bearing obligations, investment-grade instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government.
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MARKET INFORMATION FOR COMMON STOCK AND DIVIDEND POLICY

 

Market Information

 

Our common stock is currently quoted on the OTCID under the symbol “IDXG”. In connection with this offering, we have applied to list our common stock on Nasdaq under

the symbol “IDXG.” We believe that upon the completion of this offering, we will meet the standards for listing on Nasdaq, and the closing of this offering is contingent upon

receiving conditional approval from Nasdaq of such listing. No assurance can be given that our listing application will be approved or, if we receive approval, that a trading

market will develop or be sustained. The sale prices of our common stock on the OTCID may not be indicative of the price of our common stock when traded on Nasdaq.

Unlike Nasdaq, the OTCID is not registered as an “exchange” pursuant to the Exchange Act. OTCID is part of a SEC-registered electronic interdealer quotation system that

displays quotes from broker-dealers, sales volume, trade execution prices and other information. OTCID is a significantly more limited market than Nasdaq and our trading

volume on OTCID is limited. If our listing application with Nasdaq is not approved, we will not consummate this offering.

 

As of October 28, 2026, we had approximately 5,901,962 shares of common stock issued and outstanding held of record by approximately 200 holders of record. Because

many of our shares of common stock are held by brokers and other institutions on behalf of stockholders, we are unable to estimate the total number of beneficial owners of our

common stock represented by these record holders.

 

Dividends

 

We have never declared or paid cash dividends on our common stock. We intend to retain all available funds and any future earnings for use in the operation of our business and

do not anticipate paying any cash dividends on our capital stock in the foreseeable future. Notwithstanding the foregoing, any determination to pay cash dividends will be at the

discretion of our board of directors and will depend upon a number of factors, including our results of operations, financial condition, future prospects, contractual restrictions,

restrictions imposed by applicable law and other factors our board of directors deems relevant.
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CAPITALIZATION

 

The following table sets forth our capitalization as of June 30, 2026 as follows:

 

  ● on an actual basis;

     

  ● on an adjusted basis, including 360,114 shares issued upon the settlement of restricted stock units that vested on August 20, 2026, and as adjusted for the increase in

our authorized shares resulting from the filing of our Amended and Restated Certificate of Incorporation; and

     

  ● on a further adjusted basis to give effect to the issuance and sale by us of 3,100,000 shares of common stock at an assumed public offering price of $6.50 per share,

which is the midpoint of the price range set forth on the cover page of the prospectus, and after deducting underwriting discounts, fees and estimated offering expenses

payable by us.

 

You should read this table together with “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” included in our most recent Annual Report

on Form 10-K and Quarterly Report on Form 10-Q, as well as our financial statements and related notes incorporated by reference in this prospectus. The information presented

in the capitalization table has been adjusted to reflect the effect of this current offering.

 

    As of June 30, 2026  

                   

    Actual    

As Adjusted for RSU

Vesting    

As Adjusted For

Offering  

    (in thousands, except share and per share amounts)  

Cash and cash equivalents   $ 2,688    $ 2,688    $ 20,617 

Stockholders’ equity:                     

Preferred stock, par value $0.01 per share; 5,000,000 shares authorized, 0 shares issued

and outstanding     -      -      - 

Common stock, par value $.01 per share; 100,000,000 shares authorized, and

200,000,000 as adjusted for the increase in our authorized shares resulting from the

filing of our Amended and Restated Certificate of Incorporation; 5,568,999 shares issued

and 5,540,181 outstanding, actual; 6,045,457 shares issued and 5,900,295 outstanding,

post-vesting; 9,145,457 issued and 9,000,295 outstanding, as adjusted to give effect to

this offering     640      644      675 

Additional paid-in capital     234,608      238,439      256,337 

Accumulated deficit     (209,926)     (213,761)     (213,761)

Treasury stock, at cost (28,818, 145,162, and 145,162 shares)     (2,078)     (3,015)     (3,015)

Total stockholders’ equity   $ 23,244    $ 22,307    $ 40,236 

Total capitalization   $ 23,244    $ 22,307    $ 40,236 

 

The foregoing discussion and table above are based on 5,540,181 shares of common stock outstanding as of June 30, 2026, and excludes:

 

  ● 49,244 shares issuable under our 2019 Equity Incentive Plan (including 10,134 shares under the 2004 Stock Award and Incentive Plan) upon the exercise of

outstanding stock options, with a weighted average exercise price of $36.49;

  ● 1,666 shares issuable under our 2019 Equity Incentive Plan upon the settlement of outstanding restricted stock units;

  ● 318,554 shares issuable under our 2026 Equity Incentive Plan upon the exercise of outstanding stock options with a weighted average exercise price of $10.10;

  ● 138,501 shares issuable under our 2026 Equity Incentive Plan upon the settlement of outstanding restricted stock units;

  ● 1,884 shares reserved for future issuance under the 2026 Equity Incentive Plan; and

  ● 200,000 shares reserved for future issuance under the 2026 Employee Stock Purchase Plan.
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DILUTION

 

If you invest in our common stock, your interest will be immediately diluted to the extent of the difference between the public offering price per share and the as adjusted net

tangible book value per share of our common stock after this offering. Net tangible book value per share represents our total tangible assets less total liabilities, divided by the

number of shares of our common stock outstanding.

 

As of June 30, 2026, our net tangible book value was $23.2 million, or $4.20 per share of common stock, based on 5,540,181 shares of common stock outstanding as of June

30, 2026. Adjusted for the settlement of restricted stock units that vested on August 20, 2026, our net adjusted tangible book value was $3.78 per share.

 

Dilution in net tangible book value per share represents the difference between the amount per share paid by purchasers in this offering and the as adjusted net tangible book

value per share of our common stock immediately after this offering. After giving effect to the sale of 3,100,000 shares of common stock at an assumed public offering price of

$6.50 per share, which is the midpoint of the price range set forth on the cover page of this prospectus, and after deducting the estimated underwriting discounts and estimated

offering expenses payable by us, and after giving effect to the issuance of 360,114 shares for the settlement of restricted stock units on August 20, 2026, our as adjusted net

tangible book value as of June 30, 2026 would have been approximately $40.2 million, or approximately $4.47 per share. This represents an immediate increase in net tangible

book value to existing stockholders of $0.69 per share and an immediate dilution in as adjusted net tangible book value of $2.03 per share of our common stock to the investors

purchasing securities in this offering.

 

The following table illustrates this per share dilution to the new investors purchasing shares of common stock in this offering:

 

Assumed public offering price per share of common stock          $ 6.50 

Historical net tangible book value (deficit) per share as of June 30, 2026   $ 4.20        

Historical net tangible book value (deficit) per share as of June 30, 2026, as adjusted for the issuance of 360,114 shares for the

settlement of restricted stock units on August 20, 2026   $ 3.78        

Increase in net tangible book value per share attributable to investors purchasing in this offering   $ 0.69        

As adjusted net tangible book value per share as of June 30, 2026 after this offering          $ 4.47 

Dilution per share to investors purchasing in this offering          $ 2.03 

 

Each $1.00 increase (decrease) in the assumed public offering price of $6.50 per share, which is the midpoint of the price range set forth on the cover page of this prospectus,

would increase (decrease) our as adjusted net tangible book value per share after this offering by $0.32 per share and the dilution per share to new investors participating in this

offering would increase (decrease) by $0.68 per share, in each case assuming the number of shares offered by us remains the same, and after deducting estimated underwriting

discounts and commissions and estimated offering expenses payable by us. Similarly, an increase of 1.0 million shares of common stock offered by us would increase the as

adjusted net tangible book value after this offering by $0.16 per share and decrease the dilution per share to new investors participating in this offering by $0.16 per share, and a

decrease of 1.0 million shares of common stock offered by us would decrease the as adjusted net tangible book value by $0.20 per share and increase the dilution per share to

new investors in this offering by $0.20 per share, assuming that the assumed public offering price remains the same, and after deducting estimated underwriting discounts and

commissions and estimated offering expenses payable by us.

 

The foregoing discussion and tables above are based on 5,540,181 shares of common stock outstanding as of June 30, 2026, and excludes:

 

  ● 49,244 shares issuable under our 2019 Equity Incentive Plan (including 10,134 shares under the 2004 Stock Award and Incentive Plan) upon the exercise of

outstanding stock options, with a weighted average exercise price of $36.49;

  ● 1,666 shares issuable under our 2019 Equity Incentive Plan upon the settlement of outstanding restricted stock units;

  ● 318,554 shares issuable under our 2026 Equity Incentive Plan upon the exercise of outstanding stock options with a weighted average exercise price of $10.10;

  ● 138,501 shares issuable under our 2026 Equity Incentive Plan upon the settlement of outstanding restricted stock units;

  ● 1,884 shares of common stock reserved for future issuance under the 2026 Equity Incentive Plan; and

  ● 200,000 shares of common stock reserved for future issuance under the 2026 Employee Stock Purchase Plan.

 

To the extent that any outstanding options or warrants are exercised, new options or other equity awards are issued under our equity incentive plans, or we issue additional

shares in the future, there may be further dilution to new investors participating in this offering.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

 

The following is a general discussion of the material U.S. federal income tax considerations with respect to the purchase, ownership and disposition of our common stock and is

applicable only to holders who are receiving our shares of common stock being offered in this prospectus.

 

This discussion is based upon the Internal Revenue Code of 1986, as amended (the “Code”), existing and proposed Treasury Regulations promulgated thereunder, published

administrative rulings and judicial decisions, all as in effect as of the date of this prospectus. These laws are subject to change and to differing interpretation, possibly with

retroactive effect. Any change or differing interpretation could alter the tax consequences described in this prospectus. We assume in this discussion that you hold shares of our

common stock as a capital asset within the meaning of Section 1221 of the Code. This discussion does not address all aspects of U.S. federal income taxation that may be

relevant to you in light of your individual circumstances, nor does it address U.S. federal estate or gift taxes or any aspects of U.S. state, local or non-U.S. taxes.

 

This discussion does not address the special tax rules applicable to particular holders, such as tax-exempt organizations, financial institutions, brokers or dealers in securities,

insurance companies, persons that hold our common stock as part of a hedging or conversion transaction or as part of a short-sale or straddle, controlled foreign corporations,

passive foreign investment companies, companies that accumulate earnings to avoid U.S. federal income tax, and certain U.S. expatriates.

 

If a partnership (or an entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our common stock, the tax treatment of a partner in such

partnership will generally depend on the status of the partner and the activities of the partnership. If you are a partner or partnership holding our common stock, you should

consult your tax advisor regarding the tax consequences of the purchase, ownership and disposition of our common stock.

 

There can be no assurance that the Internal Revenue Service (“IRS”) will not challenge one or more of the tax consequences described herein, and we have not obtained, nor do

we intend to obtain, a ruling from the IRS with respect to the U.S. federal income tax consequences of the purchase, ownership or disposition of our common stock.

 

YOU SHOULD CONSULT YOUR TAX ADVISOR WITH RESPECT TO THE U.S. FEDERAL, STATE, LOCAL AND NON-U.S. INCOME AND OTHER TAX

CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK.

 

U.S. Holders

 

The discussion in this section is addressed to a holder of our common stock that is a U.S. holder. In general, a U.S. holder means a beneficial owner of our common stock that,

for U.S. federal income tax purposes, is:

 

  ● an individual citizen or resident of the United States;

 

  ● a corporation (or entity treated as a corporation for U.S. federal income tax purposes) created or organized in the United States or under the laws of the United States

or of any state thereof or the District of Columbia;

 

  ● an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

 

  ● a trust if (1) a U.S. court can exercise primary supervision over the trust’s administration and one or more U.S. persons have the authority to control all of the trust’s

substantial decisions or (2) the trust has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a U.S. person.

 

An individual is generally treated as a resident of the United States in any calendar year for United States federal income tax purposes if the individual is present in the United

States for at least 31 days in that calendar year and for an aggregate of at least 183 days during the three-year period ending on the last day of the current calendar year. For

purposes of the 183-day calculation, all of the days present in the current year, one-third of the days present in the immediately preceding year and one-sixth of the days present

in the second preceding year are counted. Residents are generally taxed for U.S. federal income tax purposes as if they were United States citizens.

 

Distributions on Our Common Stock

 

Distributions, if any, on our common stock will generally constitute dividends for U.S. federal income tax purposes to the extent paid from our current or accumulated earnings

and profits, as determined under U.S. federal income tax principles. If a distribution exceeds our current and accumulated earnings and profits, the excess will be treated first as

reducing your adjusted basis in your shares of common stock, and, to the extent such excess exceeds such adjusted basis, as capital gain from the sale or exchange of such

common stock, subject to the tax treatment described below under “—Gain on Sale, Exchange or Other Taxable Disposition of Our Common Stock”.

 

Dividends received by individual U.S. holders of common stock will be subject to a reduced maximum tax rate of 20% if such dividends are treated as “qualified dividend

income” for U.S. federal income tax purposes and certain holding period requirements are met. If an individual holder elects to treat the dividends as “investment income,” the

reduced rate will not apply, but the investment income may be offset by certain investment expenses. Further, dividends recognized by individual holders could be subject to the

3.8% tax on net investment income.

 

Dividends received by corporate U.S. holders generally will be eligible for the dividends-received deduction.
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Gain on Sale, Exchange or Other Taxable Disposition of Our Common Stock

 

Upon any sale, exchange, redemption or other taxable disposition of our common stock, a U.S. holder will recognize capital gain or loss equal to the difference between the

amount realized and the adjusted tax basis in such common stock. Such capital gain or loss will be long-term capital gain or loss if your holding period for our common stock is

longer than one year. Long-term capital gains recognized by individual U.S. holders will be subject to tax at reduced rates. The deductibility of capital losses is subject to

limitations. You are urged to consult your tax advisor with respect to applicable tax rates and netting rules for capital gains and losses. Further, gains recognized by individual

U.S. holders could be subject to the 3.8% tax on net investment income.

 

Backup Withholding and Information Reporting

 

In general, information reporting requirements will apply to payments of dividends on, and the proceeds of the sale of, our common stock. Backup withholding may apply to

such payments if a U.S. holder fails to comply with certain identification requirements. Backup withholding is currently imposed at a rate of 24%.

 

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a payment to you may be allowed as a credit against your U.S.

federal income tax liability, if any, and may entitle you to a refund, provided that the required information is timely furnished to the IRS.

 

Non-U.S. Holders

 

The discussion in this section is addressed to a holder of our common stock that is a non-U.S. holder for U.S. federal income tax purposes. A non-U.S. holder means a

beneficial owner of our common stock that is not a U.S. holder and is not a partnership or an entity or arrangement treated as a partnership for U.S. federal income tax purposes.

 

Distributions on Our Common Stock

 

Distributions, if any, on our common stock will generally constitute dividends for U.S. federal income tax purposes to the extent paid from our current or accumulated earnings

and profits, as determined under U.S. federal income tax principles. If a distribution exceeds our current and accumulated earnings and profits, the excess will be treated first as

reducing your adjusted basis in your shares of common stock, and, to the extent such excess exceeds such adjusted basis, as capital gain from the sale or exchange of such

common stock, subject to the tax treatment described below under “—Gain on Sale, Exchange or Other Taxable Disposition of Our Common Stock”.

 

Dividends paid to a non-U.S. holder will generally be subject to withholding of U.S. federal income tax at a rate of 30% or such lower rate as may be specified by an applicable

income tax treaty between the United States and the holder’s country of residence. Dividends that are treated as effectively connected with the holder’s conduct of a trade or

business within the United States and, if an applicable income tax treaty so provides, that are attributable to a permanent establishment or a fixed base maintained by the holder

within the United States, are generally exempt from the 30% withholding tax if the holder satisfies applicable certification and disclosure requirements. However, such U.S.

effectively connected income, net of specified deductions and credits, is taxed at the same graduated U.S. federal income tax rates applicable to U.S. persons. Additionally, any

such effectively connected dividends received by a corporate non-U.S. holder may be subject to an additional “branch profits tax” at a 30% rate (potentially reduced under an

applicable income tax treaty between the United States and the holder’s country of residence).

 

A non-U.S. holder who claims the benefit of an applicable income tax treaty between the United States and the holder’s country of residence will generally be required to

provide a properly executed IRS Form W-8BEN or Form W-8BEN-E or other appropriate form (or successor form) establishing the non-U.S. holder’s entitlement to the lower

treaty rate with respect to such dividend payments. You are urged to consult your tax advisor regarding your entitlement to benefits under a relevant income tax treaty. If you

are eligible for a reduced rate of U.S. withholding tax under an income tax treaty, you may obtain a refund of any excess amounts withheld by timely filing an appropriate claim

for refund with the IRS.

 

Gain on Sale, Exchange or Other Taxable Disposition of Our Common Stock

 

A non-U.S. holder will generally not be subject to U.S. federal income tax or withholding tax on any gain realized upon a sale, exchange or other taxable disposition of shares

of our common stock unless:

 

  ● the gain is effectively connected with the holder’s conduct of a trade or business within the United States and, if an applicable income tax treaty so provides, is

attributable to a permanent establishment or a fixed base maintained by the holder in the United States, in which case, the holder will generally be taxed on a net

income basis at the graduated U.S. federal income tax rates applicable to U.S. persons and, in the case of a corporate non-U.S. holder may also be subject to an

additional “branch profits tax” at a 30% rate (potentially reduced under an applicable income tax treaty between the United States and the holder’s country of

residence);

 

  ● the holder is an individual that is present in the United States for 183 days or more in the taxable year of the disposition and certain other conditions are met, in which

case, the holder will generally be subject to a 30% tax on the net gain derived from the disposition, which may be offset by U.S. source capital losses realized during

the same taxable year, if any, provided that the non-U.S. holder has timely filed U.S. federal income tax returns with respect to such losses; or

 

  ● we are, or have been within the five years preceding the holder’s disposition of the common stock, a “United States real property holding corporation” as defined in the

Code.
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We believe that we are not currently and will not become a “United States real property holding corporation.” However, no assurance can be given that we are not or

will not become a “United States real property holding corporation” in the future, because the determination of whether we are a “United States real property holding

corporation” depends on the fair market value of our United States real property interests relative to the fair market value of our foreign real property interests and any of our

other assets used in a trade or business. In general, gain on the sale or other disposition of stock of a “United States real property holding corporation” that is “regularly traded”

on an established securities market will be subject to U.S. federal income tax only in the case of a holder that owns more than 5% of the total fair market value of that class of

stock at any time during the five-year period ending on the date of disposition. Non-U.S. holders that may be treated as actually or constructively owning more than 5% of our

common stock should consult their tax advisors with respect to the U.S. federal income tax consequences of the ownership and disposition of common stock. If a non-U.S.

holder is subject to U.S. federal income tax pursuant to these rules, any gains on the sale or other disposition of such stock would be taxed on a net income basis at the

graduated rates applicable to U.S. persons, and such holder would be required to file a U.S. tax return with respect to such gains.

 

Backup Withholding and Information Reporting

 

We must report annually to the IRS and to each non-U.S. holder the gross amount of the dividends on our common stock paid to such holder and the tax withheld, if any, with

respect to such dividends. A non-U.S. holder will have to comply with specific certification procedures to establish that such holder is not a U.S. person, as defined for U.S.

federal income tax purposes, in order to avoid backup withholding at the applicable rate with respect to dividends on our common stock and certain other types of payments.

The certification procedure required to claim a reduced rate of withholding under an income tax treaty will satisfy the certification requirements necessary to avoid backup

withholding as well.

 

Information reporting and backup withholding will generally apply to the proceeds of a non-U.S. holder’s disposition of our common stock effected by or through the U.S.

office of any broker, U.S. or foreign, unless the non-U.S. holder certifies their status as a non-U.S. holder and satisfies certain other requirements, or otherwise establishes an

exemption. Generally, information reporting and backup withholding will not apply to a payment of disposition proceeds to a non-U.S. holder where the transaction is effected

outside the United States through a non-U.S. office of a broker. However, dispositions effected through a non-U.S. office of a broker deriving more than a specified percentage

of its income from U.S. sources or having certain other connections to the United States will generally be subject to information reporting, unless you certify your status as a

non-U.S. holder and satisfy certain other requirements, or otherwise establish an exemption. You should consult your tax advisor regarding the application of the information

reporting and backup withholding rules to you. Copies of information returns may be made available to the tax authorities of the country in which you reside or are

incorporated under the provisions of a specific treaty or agreement.

 

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a payment to you may be allowed as a credit against your U.S.

federal income tax liability, if any, and may entitle you to a refund, provided that the required information is timely furnished to the IRS.

 

Foreign Account Tax Compliance Act (“FATCA”)

 

FATCA imposes withholding taxes on certain types of payments made to “foreign financial institutions” and certain other non-U.S. entities. Sections 1471 to 1474 of the Code

generally impose a 30% withholding tax on dividends on, or gross proceeds from the sale or other disposition of, our common stock paid to a foreign financial institution or to a

non-financial foreign entity, unless (1) the foreign financial institution undertakes, under either an agreement with the United States Treasury or pursuant to an

intergovernmental agreement between the jurisdiction in which it is a resident and the United States Treasury, to identify accounts held by certain United States persons or

United States-owned foreign entities, annually report certain information about such accounts, and withhold 30% on payments to noncompliant foreign financial institutions

and certain other account holders, (2) the non-financial foreign entity either certifies it does not have any substantial United States owners or furnishes identifying information

regarding each substantial United States owner to the United States Treasury or (3) the foreign financial institution or non-financial foreign entity is exempt from these rules.

Under certain circumstances, you may be eligible for refunds or credits of such taxes. Proposed Treasury Regulations, if finalized in their current form, would eliminate FATCA

withholding on gross proceeds entirely. Taxpayers generally may rely on those proposed regulations until final Treasury Regulations are issued. You should consult your tax

advisor regarding these requirements.

 

DESCRIPTION OF CAPITAL STOCK

 

The following description of our capital stock is not complete and may not contain all the information you should consider before investing in our capital stock. This

description is summarized from, and qualified in its entirety by reference to, our Amended and Restated Certificate of Incorporation and our Bylaws, which are attached as

exhibits to the registration statement of which this prospectus forms a part. See “Where You Can Find Additional Information.”

 

General

 

As of October 28, 2026, our authorized capital stock consists of 200,000,000 shares of common stock, par value $0.01 per share, of which 5,901,962 shares were issued and

outstanding, held by approximately 200 stockholders of record and 5,000,000 shares of preferred stock, par value $0.01 per share, of which no shares were issued and

outstanding, reflecting the filing of our Amended and Restated Certificate of Incorporation, on August 20, 2026. The actual number of stockholders is greater than the number

of stockholders of record and includes stockholders who are beneficial owners but whose shares are held in street name by brokers and other nominees. This number of holders

of record also does not include stockholders whose shares may be held in trust by other entities. In addition, as of October 28, 2026 we had options to purchase 49,244 shares of

common stock issued and outstanding at a weighted average exercise price of $36.49 (including 10,134 shares under the 2004 Stock Award and Incentive Plan) and 1,666

restricted stock units outstanding under our 2019 Equity Incentive Plan. On October 28, 2026, we had options to purchase 318,554 shares of common stock issued and

outstanding with a weighted average exercise price of $10.10 and 138,501 restricted stock units outstanding under our 2026 Equity Incentive Plan. The authorized and unissued

shares of common stock and preferred stock are available for issuance without further action by our stockholders, unless such action is required by applicable law or the rules of

any stock exchange on which our securities may be listed. Unless approval of our stockholders is so required, our board of directors will not seek stockholder approval for the

issuance and sale of our common stock.
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Common Stock

 

Voting rights.

 

Holders of our common stock are entitled to one vote for each share on all matters submitted to a vote of stockholders, and do not have cumulative voting rights. Generally, in

matters other than the election of directors, the affirmative vote of a majority of the votes cast authorizes such an action, except where Delaware General Corporation Law, our

Amended and Restated Certificate of Incorporation, or our bylaws prescribe a different percentage of votes or a different exercise of voting power. For the election of directors,

directors are elected by a plurality of the votes cast.

 

Dividend rights.

 

Holders of our common stock are entitled to receive, as, when and if declared by our board of directors from time to time, such dividends and other distributions in cash, stock

or property from our assets or funds legally available for such purposes, subject to any preferential dividend or other rights of any then outstanding preferred stock.

 

Rights upon liquidation.

 

Subject to the rights of holders of preferred stock, if any, in the event of any liquidation, dissolution or winding-up of our affairs, whether voluntary or involuntary, after

payment or provision for payment of our debts and any other payments required by law and amounts payable upon shares of preferred stock ranking senior to the shares of

common stock upon such dissolution, liquidation or winding-up, if any, our remaining net assets will be distributed to the holders of shares of common stock and the holders of

shares of any other class or series ranking equally with the shares of common stock upon such dissolution, liquidation or winding-up, equally on a per-share basis.

 

Other rights.

 

No preemptive, conversion, or other subscription rights apply to our common stock. All outstanding shares of our common stock are fully paid and non-assessable. The voting,

dividend and liquidation rights of the holders of our common stock are subject to and qualified by the rights of the holders of any then outstanding preferred stock.

 

Preferred Stock

 

We are authorized to issue up to 5,000,000 shares of preferred stock, par value $0.01 per share, in one or more series. Our Board of Directors has the authority, without action

by our stockholders, to designate and issue preferred stock in one or more classes or one or more series of stock within any class and to designate the rights, preferences and

privileges of each class or series, which may be greater than the rights of our common stock. It is not possible to state the actual effect of the issuance of any shares of preferred

stock upon the rights of holders of our common stock until our board of directors determines the specific rights of the holders of such preferred stock. However, the effects

might include, among other things:

 

  ● restricting dividends on the common stock;

  ● diluting the voting power of the common stock;

  ● impairing the liquidation rights of the common stock; or

  ● delaying or preventing a change in our control without further action by the stockholders.

 

There are currently no shares of preferred stock outstanding.

 

Election of Directors and Vacancies

 

Subject to the rights of the holders of any series of preferred stock to elect additional directors under specified circumstances, the number of directors of the Board shall be

fixed solely and exclusively by resolution duly adopted from time to time by the Board. The Board currently consists of five (5) directors.

 

The Company’s directors are to be elected annually and the Board is not classified.

 

Notwithstanding the foregoing provisions, any director elected pursuant to the right, if any, of the holders of preferred stock to elect additional directors under specified

circumstances will serve for such term or terms and pursuant to such other provisions as specified in the relevant certificate of designations related to the preferred stock.

 

Anti-takeover Effects of the Amended and Restated Certificate of Incorporation, Bylaws and Delaware Law

 

The Amended and Restated Certificate of Incorporation and the Bylaws contain provisions that may delay, defer or discourage another party from acquiring control of us. We

expect that these provisions, which are summarized below, will discourage coercive takeover practices or inadequate takeover bids. These provisions are also designed to

encourage persons seeking to acquire control of us to first negotiate with the Board, which we believe may result in an improvement of the terms of any such acquisition in

favor of our stockholders. However, they also give the Board the power to discourage acquisitions that some stockholders may favor.

 

Provisions of Delaware law and our Amended and Restated Certificate of Incorporation and Bylaws could make the following more difficult:

 

  ● the acquisition of us by means of a tender offer;

  ● the acquisition of us by means of a proxy contest or otherwise; or

  ● the removal of our incumbent officers and directors.
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These provisions, summarized below, are expected to discourage certain types of coercive takeover practices and inadequate takeover bids. These provisions are also designed

to encourage persons seeking to acquire control of us to first negotiate with our Board of Directors. We believe the benefits of increased protection of our potential ability to

negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of discouraging such proposals because

negotiation of such proposals could result in an improvement of their terms:

 

  ● Stockholder meetings. Under our Amended and Restated Certificate of Incorporation, only the chairperson of our Board of Directors, our chief executive officer or the

Board of Directors by majority vote may call special meetings of stockholders.

  ● Preferred stock. Under our Amended and Restated Certificate of Incorporation, we are authorized to issue 5,000,000 shares of preferred stock, which could make it

more difficult for a third party to acquire voting control of our Company.

  ● Requirements for advance notification of stockholder proposals and director nominations. Our Bylaws establish advance notice procedures with respect to stockholder

proposals and the nomination of candidates for election as directors. These provisions may preclude stockholders from bringing matters before an annual meeting of

stockholders or from making nominations for directors at an annual meeting of stockholders.

  ● No action by written consent. Under our Amended and Restated Certificate of Incorporation, stockholders may only take action at an annual or special meeting of

stockholders and may not act by written consent.

  ● No cumulative voting. Our Amended and Restated Certificate of Incorporation does not provide for cumulative voting.

 

In addition, Section 203 of the Delaware General Corporation Law provides that, subject to exceptions specified therein, an “interested stockholder” of a Delaware corporation

shall not engage in any “business combination,” including general mergers or consolidations or acquisitions of additional shares of the corporation, with the corporation for a

three-year period following the time that such stockholder becomes an interested stockholder unless:

 

  ● prior to such time, the board of directors of the corporation approved either the business combination or the transaction which resulted in the stockholder becoming an

interested stockholder;

  ● upon consummation of the transaction which resulted in the stockholder becoming an “interested stockholder,” the interested stockholder owned at least 85% of the

voting stock of the corporation outstanding at the time the transaction commenced (excluding specified shares); or

  ● on or subsequent to such time, the business combination is approved by the board of directors of the corporation and authorized at an annual or special meeting of

stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock not owned by the interested stockholder.

 

Under Section 203, the restrictions described above also do not apply to specified business combinations proposed by an interested stockholder following the announcement or

notification of one of specified transactions involving the corporation and a person who had not been an interested stockholder during the previous three years or who became

an interested stockholder with the approval of a majority of the corporation’s directors, if such transaction is approved or not opposed by a majority of the directors who were

directors prior to any person becoming an interested stockholder during the previous three years or were recommended for election or elected to succeed such directors by a

majority of such directors. The restrictions described above also do not apply to specified business combinations with a person who is an “interested stockholder” prior to the

time when the corporation’s common stock is listed on a national securities exchange, so these restrictions would not apply to a business combination with any person who is

one of our stockholders prior to this offering.

 

Except as otherwise specified in Section 203, an “interested stockholder” is defined to include:

 

  ● any person that is the owner of 15% or more of the outstanding voting stock of the corporation, or is an affiliate or associate of the corporation and was the owner of

15% or more of the outstanding voting stock of the corporation at any time within three years immediately prior to the date of determination; and

  ● the affiliates and associates of any such person.

 

Under some circumstances, Section 203 makes it more difficult for a person who is an interested stockholder to effect various business combinations with us for a three-year

period.

 

Limitations on Liability and Indemnification of Officers and Directors

 

Our Amended and Restated Certificate of Incorporation provides that no director or officer of the Company shall be liable to the Company or its stockholders for monetary

damages for breach of fiduciary duty as a director or officer, except to the extent such exemption from liability or limitation thereof is not permitted under the Delaware

General Corporation Law.

 

Further, pursuant to the Amended and Restated Certificate of Incorporation, we are authorized to provide indemnification to our directors, officers and agents to the fullest

extent permitted by applicable law and that any repeal or modification of the indemnification provisions therein shall only be prospective and shall not affect the rights or

protections or increase the liability of any director or officer under such provisions in effect at the time of the alleged occurrence of any act or omission to act giving rise to

liability or indemnification. In addition, we have entered and expect to continue to enter into agreements to indemnify our directors, executive officers and other employees as

determined by the Board. Under the terms of such indemnification agreements, we are required to indemnify each of our directors and officers, to the fullest extent permitted by

the laws of the State of Delaware, if the basis of the indemnitee’s involvement was by reason of the fact that the indemnitee is or was a director or officer of our company or any

of our subsidiaries or was serving at our request in an official capacity for another entity. We must indemnify our officers and directors against any and all expenses (including

attorneys’ fees and all other costs, expenses and obligations) incurred in connection with investigating, defending, being a witness in or participating in (including on appeal), or

preparing to defend, to be a witness in or to participate in, any action, suit, proceeding, alternative dispute resolution mechanism, hearing, inquiry or investigation, whether

formal or informal.

 

Insofar as indemnification for liabilities arising under the Securities Act, may be permitted to directors, officers or control persons, in the opinion of the SEC, such

indemnification is against public policy, as expressed in the Securities Act and is therefore unenforceable.
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Exclusive Jurisdiction of Certain Actions

 

The Amended and Restated Certificate of Incorporation also provides that, unless the Company consents in writing to the selection of an alternative forum, (i) the Court of

Chancery of the State of Delaware and any appellate court therefrom shall be the sole and exclusive forum for claims or causes of action under Delaware statutory or common

law, and (ii) the federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under

the Securities Act.

 

Waiver of Corporate Opportunity Doctrine

 

The Amended and Restated Certificate of Incorporation renounces any interest or expectancy in, or right to be offered an opportunity to participate in, any business opportunity

that may be a corporate opportunity for any officer of the Company or any member of the Board.

 

Transfer Agent

 

The transfer agent for our common stock is Equiniti Trust Company, LLC.

 

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

 

The following table shows, as of October 28, 2026, the number of shares of our common stock beneficially owned by: (i) each stockholder who is known by us to own

beneficially in excess of 5% of our outstanding common stock; (ii) each of our current directors and director nominees; (iii) each of our current named executive officers, and

(iv) all current directors and executive officers as a group.

 

Except as otherwise indicated, the persons listed below have sole voting and investment power with respect to all shares of common stock owned by them and all information

with respect to beneficial ownership has been furnished to us by the respective stockholder. Except as otherwise indicated, the address of the persons listed below is c/o

Interpace Biosciences, Inc., 2001 Route 46 Waterview Plaza, Suite 310, Parsippany, New Jersey 07054. The percentage of beneficial ownership is based on 5,901,962 shares of

common stock outstanding as of October 28, 2026.

 

Name of Beneficial Owner  

Number of Shares

Beneficially Owned

(1)
 

 

Percent of Shares

Outstanding  

5% Holders:      
 

      

Ampersand 2018 Limited Partnership
(2)

    2,772,278(3)     46.97%

1315 Capital II, L.P.
(4)

    1,881,189(5)     31.87%

Executive officers and directors:      
 

      

Thomas W. Burnell 
(6)

    293,356(9)     4.97%

Christopher McCarthy 
(7)

    65,260(10)     1.11%

Vijay Aggarwal 
(8)

    5,600(11)     * 

Joseph Keegan 
(8)

    6,936(12)     * 

Fortunato Ron Rocca 
(8)

    5,600(11)     * 

Stephen J. Sullivan 
(8)

    7,256(13)     * 

All executive officers and directors as a group (6 persons)     384,008

(9)(10)(11)(12)

(13)     6.48%

 

* Represents beneficial ownership of less than 1% of our outstanding common stock

 

  (1) Beneficial ownership and percentage ownership are determined in accordance with the rules and regulations of the SEC and include voting or investment

power with respect to shares of stock. This information does not necessarily indicate beneficial ownership for any other purpose. In computing the number of

shares beneficially owned by a person and the percentage ownership of that person, we include shares underlying common stock derivatives, such as stock

options and RSUs that a person has the right to acquire within 60 days of October 28, 2026. Such shares, however, are not deemed outstanding for the

purpose of computing the percentage ownership of any other person.

  (2) The reported address of Ampersand is One Post Office Square, Suite 2900, Boston, MA 02109.

  (3) This information is based solely on a Form 4 filed with the SEC on February 4, 2026 by Ampersand. Ampersand reported ownership of 2,772,278 shares of

common stock as adjusted for the Company’s Reverse Split on August 27, 2026.

  (4) The reported address of 1315 Capital is 3025 John F Kennedy Boulevard, Suite 730, Philadelphia, PA 19104.

  (5) This information is based solely on a Form 4 filed with the SEC on February 17, 2026 by 1315 Capital. 1315 Capital reported ownership of 1,881,189 shares

of common stock as adjusted for the Company’s Reverse Split on August 27, 2026.

  (6) Currently serves as our President and Chief Executive Officer and as Chairman of the Board.

  (7) Currently serves as our Chief Financial Officer and Chief Operating Officer.

  (8) Currently serves as a member of the Board.

  (9) Includes 2,171 shares owned by Mr. Burnell’s spouse. Mr. Burnell disclaims beneficial ownership of these shares.

  (10) Includes 500 shares issuable pursuant to stock options exercisable within 60 days of October 28, 2026.

  (11) Includes 5,600 shares issuable pursuant to stock options exercisable within 60 days of October 28, 2026.

  (12) Includes 6,584 shares issuable pursuant to stock options exercisable within 60 days of October 28, 2026.

  (13) Includes 6,764 shares issuable pursuant to stock options exercisable within 60 days of October 28, 2026.
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UNDERWRITING

 

We are offering the shares of common stock described in this prospectus through the underwriters listed below, with whom we intend to enter into an underwriting agreement.

Lake Street Capital Markets, LLC is acting as the representative (the “Representative”) of the several underwriters. Each underwriter has agreed, severally and not jointly, to

buy, subject to the terms and conditions of the underwriting agreement, the number of shares of common stock listed opposite its name below. The underwriters are committed

to purchase and pay for all of the shares if any are purchased, other than those shares covered by the over-allotment option described below.

 

Underwriter   Number of Shares

Lake Street Capital Markets, LLC  

Laidlaw & Company (UK) Ltd.    

Total   3,100,000

 

The underwriters have advised us that they propose to offer the shares of common stock to the public at a price of $          per share. The underwriters propose to offer the shares

of common stock to certain dealers at the same price, less a concession of not more than $          per share. After the offering, these figures may be changed by the underwriters.

 

The shares sold in this offering are expected to be ready for delivery on or about          , 2026, against payment in immediately available funds. The underwriters may reject all

or part of any order.

 

We have granted to the underwriters an option to purchase up to an additional 465,000 shares of common stock from us at the same price to the public, and with the same

underwriting discount, as set forth in the table below. The Representative of the underwriters may exercise this option in whole or in part at any time during the 30-day period

after the date of this prospectus. To the extent the underwriters exercise the option, the underwriters will become obligated, subject to certain conditions, to purchase the shares

for which they exercised the option.

 

Discounts, Commissions and Expenses

 

The underwriters propose to offer to the public shares of common stock purchased pursuant to the underwriting agreement at the public offering price set forth on the cover

page of this prospectus and to certain dealers at that price less a concession not in excess of $          per share. In connection with the sale of the common stock to be purchased

by the underwriters, the underwriters will be deemed to have received compensation in the form of underwriting commissions and discounts. The underwriters’ commissions

and discounts will be 6.0% of the gross proceeds of this offering, or $0.39 per share of common stock, based on an assumed public offering price of $6.50 per share, which is

the midpoint of the price range set forth on the cover page of this prospectus.

 

The table below summarizes the underwriting discounts that we will pay to the underwriters. These amounts are shown assuming both no exercise and full exercise of the over-

allotment option. In addition to the underwriting discount, we have agreed to pay up to $175,000 of the fees and expenses of the underwriters, which may include the fees and

expenses of counsel to the underwriters. The fees and expenses of the underwriters that we have agreed to reimburse are not included in the underwriting discounts set forth in

the table below. The underwriting discount and reimbursable expenses the underwriters will receive were determined through arms’-length negotiations between us and the

underwriters.

 

    Per Share    

Total with

no Over-

Allotment    

Total with

Over-

Allotment  

Price to the public:   $      $          $        

Underwriting discount to be paid by us   $         $       $    

Proceeds, before expenses, to us:   $      $       $    

 

We estimate that the total expenses of this offering, excluding underwriting discounts, will be approximately $1,000,000. This includes $175,000 of the fees and expenses of the

underwriters. These expenses are payable by us.

 

We also have agreed to indemnify the underwriters against certain liabilities, including civil liabilities under the Securities Act or to contribute to payments that the underwriters

may be required to make in respect of those liabilities.
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Lock-Up Agreements

 

We will agree not to (i) offer, pledge, sell, contract to sell, contract to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any shares of our common stock

or any securities convertible into or exercisable or exchangeable for our common stock; (ii) enter into any swap or other arrangement that transfers, in whole or in part, any of

the economic consequences of ownership of shares of our common stock; or (iii) file any registration statement, other than a registration statement on Form S-8, with the SEC

relating to the offering of any shares of our common stock or any securities convertible into or exercisable or exchangeable for shares of our common stock, without the prior

written consent of the Representative, for a period of 90 days following the date of this prospectus, (the “Lock-up Period”). This consent may be given at any time without

public notice. These restrictions on future issuances are subject to exceptions for (i) the issuance of shares of our common stock sold in this offering, (ii) the issuance of shares

of our common stock upon the exercise of outstanding options and the vesting of restricted stock awards or units, (iii) the issuance of employee stock options not exercisable

during the Lock-up Period and the grant, redemption or forfeiture of restricted stock awards or restricted stock units pursuant to our equity incentive plans or as new employee

inducement grants and (iv) the issuance of common stock or warrants to purchase common stock in connection with mergers or acquisitions.

 

In addition, each of our directors, executive officers and our two largest stockholders will enter into a lock-up agreement with the Representative. Under the lock-up

agreements, the directors and executive officers may not, directly or indirectly, sell, offer to sell, contract to sell, sell any option or contract to purchase, purchase any option or

contract to sell, grant any option, right or warrant to purchase, lend, pledge, enter into any hedging, swap or other agreement or transaction, including, without limitation, any

short sale or the purchase or sale of, or entry into, any put or call option, or combination thereof, forward, swap or other agreement or transaction that transfers, in whole or in

part, any of the economic consequences of ownership of our common stock, whether any such transaction is to be settled by delivery, cash or otherwise, make any demand for

or exercise any right with respect to the registration of any shares of our common stock, or enter into any transaction which is designed to or could be expected to result in the

disposition of, any shares of our common stock or securities convertible into or exchangeable for shares of our common stock, or publicly announce any intention to do any of

the foregoing, without the prior written consent of the Representative, for a period of 90 days from the closing date of this offering. This consent may be given at any time

without public notice. These restrictions on future dispositions by our directors and executive officers are subject to exceptions for (i) one or more bona fide gift transfers of

securities to immediate family members who agree to be bound by these restrictions and (ii) transfers of securities to one or more trusts for bona fide estate planning purposes.

If the Representative permits the sale of any shares of common stock subject to a lock-up agreement, every other party subject to a lock-up agreement will be permitted to sell a

proportionate amount of shares of common stock.

 

Determination of Offering Price

 

The actual offering price of the securities will be negotiated between us and the Representative based on the trading of our shares of common stock prior to the offering, among

other things. Other factors to be considered in determining the public offering price of the securities we are offering, include our history and prospects, the stage of development

of our business, our business plans for the future and the extent to which they have been implemented, an assessment of our management, the general conditions of the

securities markets at the time of the offering and such other factors as were deemed relevant.

 

We offer no assurances that the public offering price will correspond to the price at which the shares of common stock will trade in the public market subsequent to the offering

or that an active trading market for the shares of common stock will continue after the offering.

 

Price Stabilization, Short Positions and Penalty Bids

 

To facilitate this offering, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of our common stock during and after the offering.

Specifically, the underwriters may create a short position in our common stock for their own accounts by selling more shares of common stock than we have sold to such

underwriters. The underwriters may close out any short position by purchasing shares in the open market.

 

In addition, the underwriters may stabilize or maintain the price of our common stock by bidding for or purchasing shares in the open market and may impose penalty bids. If

penalty bids are imposed, selling concessions allowed to broker-dealers participating in this offering are reclaimed if shares previously distributed in this offering are

repurchased, whether in connection with stabilization transactions or otherwise. The effect of these transactions may be to stabilize or maintain the market price of our common

stock at a level above that which might otherwise prevail in the open market. The imposition of a penalty bid may also affect the price of our common stock to the extent that it

discourages resales of our common stock. The magnitude or effect of any stabilization or other transactions is uncertain. These transactions may be effected on Nasdaq or

otherwise and, if commenced, may be discontinued at any time.

 

In connection with this offering, the underwriters and selling group members may also engage in passive market making transactions in our common stock on Nasdaq. Passive

market making consists of displaying bids on Nasdaq limited by the prices of independent market makers and effecting purchases limited by those prices in response to order

flow. Rule 103 of Regulation M promulgated by the SEC limits the amount of net purchases that each passive market maker may make and the displayed size of each bid.

Passive market making may stabilize the market price of our common stock at a level above that which might otherwise prevail in the open market and, if commenced, may be

discontinued at any time.

 

Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions described above may have on the price

of our common stock. In addition, neither we nor the underwriters make any representation that the underwriters will engage in these transactions or that any transaction, if

commenced, will not be discontinued without notice.

 

Listing

 

Our common stock is currently quoted on the OTCID under the symbol “IDXG”. In connection with this offering, we have applied to list our common stock on Nasdaq under

the symbol “IDXG”.
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Other Relationships

 

The underwriters and their affiliates are full-service financial institutions engaged in various activities, which may include securities trading, commercial and investment

banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage activities. The underwriters may in the future

engage in investment banking and other commercial dealings in the ordinary course of business with us or our affiliates. The underwriters may in the future receive customary

fees and commissions for these transactions.

 

In the ordinary course of their various business activities, the underwriters and their affiliates may make or hold a broad array of investments and actively trade debt and equity

securities (or related derivative securities) and financial instruments (including bank loans) for their own accounts and for the accounts of their customers, and such investment

and securities activities may involve securities and/or instruments of the issuer. The underwriters and their affiliates may also make investment recommendations and/or publish

or express independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short

positions in such securities and instruments.

 

Electronic Offer, Sale and Distribution

 

In connection with this offering, the underwriters may distribute prospectuses by electronic means, such as e-mail. In addition, the underwriters may facilitate Internet

distribution for this offering to certain of their Internet subscription customers. The underwriters may allocate a limited number of shares for sale to their online brokerage

customers. An electronic prospectus is available on the Internet websites maintained by the underwriters. Other than the prospectus in electronic format, the information on the

websites of each of the underwriters is not part of this prospectus.

 

Selling Restrictions

 

General

 

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered by this prospectus in any

jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or sold, directly or indirectly, nor may this prospectus or any

other offering material or advertisements in connection with the offer and sale of any such securities be distributed or published in any jurisdiction, except under circumstances

that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform

themselves about and to observe any restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a

solicitation of an offer to buy any securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

 

Canada

 

The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in National Instrument

45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration

Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be made in accordance with an exemption from, or in a transaction not

subject to, the prospectus requirements of applicable securities laws.

 

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this prospectus (including any amendment

thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities

legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory

for particulars of these rights or consult with a legal advisor.

 

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of NI

33-105 regarding underwriter conflicts of interest in connection with this offering.
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LEGAL MATTERS

 

The validity of the issuance of our common stock offered in this prospectus will be passed upon for us by McDermott Will & Schulte LLP, New York, New York. Faegre

Drinker Biddle & Reath LLP is acting as counsel for the underwriters in connection with this offering.

 

EXPERTS

 

The consolidated balance sheets of Interpace Biosciences, Inc. and Subsidiaries as of December 31, 2025 and 2024, and the related consolidated statements of operations,

stockholders’ equity (deficit), and cash flows for each of the years then ended, have been audited by EisnerAmper LLP, independent registered public accounting firm, as stated

in their report which is incorporated by reference. Such financial statements have been incorporated by reference in reliance on the report of such firm given upon their

authority as experts in accounting and auditing.

 

WHERE YOU CAN FIND ADDITIONAL INFORMATION

 

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC as required by the Exchange Act. You can read our SEC

filings, including this prospectus, over the Internet at the SEC’s website at www.sec.gov.

 

Our website address is www.interpace.com. Through our website, we make available, free of charge, the following documents as soon as reasonably practicable after they are

electronically filed with, or furnished to, the SEC, including our Annual Reports on Form 10-K; our proxy statements for our annual and special stockholder meetings; our

Quarterly Reports on Form 10-Q; our Current Reports on Form 8-K; Forms 3, 4, and 5 and Schedules 13D and 13G with respect to our securities filed on behalf of our directors

and our executive officers; and amendments to those documents. The information contained on, or that may be accessed through, our website is not a part of, and is not

incorporated into, this prospectus.

 

We have filed with the SEC a registration statement on Form S-1, including exhibits and schedules, under the Securities Act, with respect to the shares of common stock being

offered by this prospectus. This prospectus, which constitutes part of the registration statement, does not contain all of the information in the registration statement and its

exhibits. For further information with respect to us and the common stock offered by this prospectus, we refer you to the registration statement and its exhibits, including any

documents incorporated by reference into the registration statement or this prospectus. Statements contained in this prospectus as to the contents of any contract or any other

document referred to are not necessarily complete, and in each instance, we refer you to the copy of the contract or other document filed as an exhibit to the registration

statement of which this prospectus forms a part. Each of these statements is qualified in all respects by this reference.

 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 

The SEC allows us to “incorporate by reference” into this prospectus the information in documents we file with it, which means that we can disclose important information to

you by referring you to those documents. Each document incorporated by reference is current only as of the date of such document, and the incorporation by reference of such

documents shall not create any implication that there has been no change in our affairs since the date thereof or that the information contained therein is current as of any time

subsequent to its date. The information incorporated by reference is considered to be a part of this prospectus and should be read with the same care. The information

incorporated by reference is considered to be a part of this prospectus, and information that we file later with the SEC will automatically update and supersede this information.

Any statement contained in any document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this

prospectus to the extent that a statement contained in or omitted from this prospectus or any accompanying prospectus supplement, or in any other subsequently filed document

which also is or is deemed to be incorporated by reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,

except as so modified or superseded, to constitute a part of this prospectus.

 

We incorporate by reference the documents listed below and any future documents that we file with the SEC (excluding any portion of such documents that are furnished and

not filed with the SEC) under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date on which this registration statement is first filed with the SEC and until

the termination or completion of that offering under this prospectus; provided, however, we are not incorporating by reference any information furnished (but not filed) under

Item 2.02 or Item 7.01 of any Current Report on Form 8-K:

 

  ● Our Annual Report on Form 10-K for the fiscal year December 31, 2025 filed with the SEC on March 30, 2026, as amended on April 30, 2026.

     

  ● Our Quarterly Reports on Form 10-Q for the three month period ended March 31, 2026 filed with the SEC on May 12, 2026 and for the three month period ended June

30, 2026 filed with the SEC on August 10, 2026.

     

  ● Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on July 7, 2026.

     

  ●

 

Our Current Reports on Forms 8-K, as applicable (other than portions thereof furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits accompanying such

reports that are related to such items) filed with the SEC on August 21, 2026 (as amended on August 26, 2026) and August 27, 2026.

 

Upon written or oral request, we will provide without charge to each person, including any beneficial owner, to whom a copy of the prospectus is delivered a copy of the

documents incorporated by reference in this prospectus (other than exhibits to such documents unless such exhibits are specifically incorporated by reference in this

prospectus). You may request a copy of these filings, at no cost, by writing or telephoning us at the following address: Interpace Biosciences, Inc., 2001 Route 46 Waterview

Plaza, Suite 310, Parsippany, New Jersey 07054, c/o Investor Relations, telephone: 412-224-6100 ext. 6705. You may also access these documents on our website at

www.interpace.com.

 

Information on our website, including subsections, pages, or other subdivisions of our website, or any website linked to by content on our website, is not part of this prospectus

and you should not rely on that information unless that information is also in this prospectus or incorporated by reference in this prospectus.
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PART II

 

INFORMATION NOT REQUIRED IN PROSPECTUS

 

Item 13. Other Expenses of Issuance and Distribution.

 

The following table sets forth all costs and expenses, other than underwriting discounts and commissions, paid or payable by us in connection with the sale of the securities

being registered. All amounts shown are estimates except for the SEC registration fee, the Financial Industry Regulatory Authority (“FINRA”) filing fee and the listing fee for

the Nasdaq Capital Market.

 

    Amount  

SEC registration fee   $ 3,346.39 

FINRA filing fee   $ 4,243.25 

Legal fees and expenses   $ 925,000.00 

Accounting fees and expenses   $ 50,000 

Miscellaneous   $ 25,000 

Exchange Listing fee   $ 5,000 

Total   $ 1,012,589.64 

 

Item 14. Indemnification of Directors and Officers.

 

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and officers under

certain circumstances and subject to certain limitations. The terms of Section 145 of the Delaware General Corporation Law are sufficiently broad to permit indemnification

under certain circumstances for liabilities, including reimbursement of expenses incurred, arising under the Securities Act.

 

As permitted by the Delaware General Corporation Law, the Amended and Restated Certificate of Incorporation contains provisions that eliminate the personal liability of its

directors and officers for monetary damages for any breach of fiduciary duties as a director or officer, except liability for the following:

 

  ● any breach of the director’s or officer’s duty of loyalty to the Registrant or its stockholders;

  ● acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

  ● under Section 174 of the Delaware General Corporation Law (regarding liability of directors for unlawful dividends and stock purchases); or

  ● any transaction from which the director or officer derived an improper personal benefit.

 

In addition, the exculpation provision of the Amended and Restated Certificate of Incorporation would not shield officers from liability for claims brought by or in the right of

the corporation, such as derivative claims.

 

The Registrant has entered into indemnification agreements with its directors and executive officers, which provide for indemnification and advancements by the Registrant of

certain expenses and costs under certain circumstances. At present, there is no pending litigation or proceeding involving a director or executive officer of the Registrant for

which indemnification is sought. The indemnification provisions in the Registrant’s Amended and Restated Certificate of Incorporation and the indemnification agreements

entered into between the Registrant and each of its directors and executive officers may be sufficiently broad to permit indemnification of the Registrant’s directors and

executive officers for liabilities arising under the Securities Act.
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The Registrant has directors’ and officers’ liability insurance for securities matters.

 

Item 15. Recent Sales of Unregistered Securities.

 

None.

 

Item 16. Exhibits and financial statement schedules.

 

(a) Exhibits.

 

The exhibits listed below are filed as part of this registration statement.

 

The exhibits to the Registration Statement are listed in the Exhibit Index attached hereto and incorporated by reference herein.

 

Exhibit

No.

 

Description

     

1.1**   Form of Underwriting Agreement by and between Interpace Biosciences, Inc. and Lake Street Capital Markets, LLC, as representative of the several

underwriters named therein (filed herewith).

2.1   Asset Purchase Agreement, dated August 13, 2014, by and between Interpace Diagnostics, LLC and Asuragen, Inc., incorporated by reference to Exhibit 2.2 of

the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2014, filed with the SEC on November 5, 2014.

3.1   Amended and Restated Bylaws of Interpace Biosciences, Inc., incorporated by reference to Exhibit 3.2 of the Company’s Current Report on Form 8-K, filed

with the SEC on November 14, 2019.

3.2   Amended and Restated Certificate of Incorporation, dated August 20, 2026, incorporated by reference to Exhibit 3.2 to the Company’s Registration Statement on

Form S-1 (File No. 333-299123), filed with the SEC on September 25, 2026.

3.3   Certificate of Amendment to Amended and Restated Certificate of Incorporation, dated August 25, 2026, incorporated by reference to Exhibit 3.3 to the

Company’s Registration Statement on Form S-1 (File No. 333-299123), filed with the SEC on September 25, 2026.

4.1$   Description of Securities.

4.2   Specimen Certificate Representing the Common Stock, incorporated by reference to Exhibit 4.1 of the Company’s Registration Statement on Form S-3 (File No.

333-227728), filed with the SEC on October 5, 2018.

5.1$   Opinion of McDermott Will & Schulte LLP.

10.1*   Amended and Restated 2004 Stock Award and Incentive Plan, incorporated by reference to Annex A of the Company’s definitive proxy statement, filed with the

SEC on August 14, 2017.

10.2*   Form of Non-Qualified Stock Option Agreement, incorporated by reference to Exhibit 10.3 of the Company’s Quarterly Report on Form 10-Q for the quarter

ended March 31, 2018, filed with the SEC on May 15, 2018.

10.3*   Form of Incentive Stock Option Agreement, incorporated by reference to Exhibit 10.4 of the Company’s Quarterly Report on Form 10-Q for the quarter ended

March 31, 2018, filed with the SEC on May 15, 2018.

10.4*   Interpace Diagnostics Group, Inc. 2019 Equity Incentive Plan, incorporated by reference to Exhibit 4.1 of the Company’s quarterly report on Form 10-Q for the

quarter ended September 30, 2019, filed with the SEC on November 14, 2019.

10.5*   Amendment to the Interpace Biosciences, Inc. 2019 Equity Incentive Plan, incorporated by reference to Exhibit 10.8 of the Company’s quarterly report on Form

10-Q for the quarter ended March 31, 2020, filed with the SEC on June 26, 2020.

10.6*   Form of Restricted Stock Unit Grant Notice and Restricted Stock Unit Agreement under the 2019 Equity Incentive Plan, incorporated by reference to Exhibit 4.3

of the Company’s quarterly report on Form 10-Q for the quarter ended September 30, 2019, filed with the SEC on November 14, 2019.

10.7*   Form of Interpace Biosciences, Inc. 2019 Equity Incentive Plan Restricted Stock Unit And Restricted Stock Unit Agreement, incorporated by reference to

Exhibit 10.9 of the Company’s quarterly report on Form 10-Q for the quarter ended March 31, 2020, filed with the SEC on June 26, 2020.

10.8*   Form of Stock Option Grant Notice and Stock Option Agreement under the 2019 Equity Incentive Plan, incorporated by reference to Exhibit 4.4 of the

Company’s quarterly report on Form 10-Q for the quarter ended September 30, 2019, filed with the SEC on November 14, 2019.

10.9*   Incentive Stock Option Agreement between Interpace Diagnostics Group, Inc. and Jack E. Stover, incorporated by reference to Exhibit 10.1 of the Company’s

Current Report on Form 8-K, filed with the SEC on October 20, 2016.

10.10*   Employment Agreement, dated November 23, 2020, between Thomas W. Burnell and Interpace Biosciences, Inc., incorporated by reference to Exhibit 10.1 of

the Company’s Current Report on Form 8-K, filed with the SEC on November 25, 2020.
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https://www.sec.gov/Archives/edgar/data/1054102/000149315226044208/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315226045187/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315218014198/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315218014198/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315226045187/ex5-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315217009064/def14a.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315217009064/def14a.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315218007054/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315218007054/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315218007054/ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315218007054/ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315219017510/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315219017510/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315220011860/ex10-8.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315220011860/ex10-8.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315219017510/ex4-3.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315219017510/ex4-3.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315220011860/ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315220011860/ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315219017510/ex4-4.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315219017510/ex4-4.htm
https://www.sec.gov/Archives/edgar/data/1054102/000143774916040018/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000143774916040018/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315220022492/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315220022492/ex10-1.htm


 

 

10.11*   Employment Agreement, dated July 24, 2023, between Christopher McCarthy and Interpace Biosciences, Inc., incorporated by reference to Exhibit 10.1 of the

Company’s Current Report on Form 8-K, filed with the SEC on August 2, 2023.

10.12*   Form of Indemnification Agreement by and between Interpace Diagnostics Group, Inc. and its directors and executive officers, incorporated by reference to

Exhibit 10.1 of the Company’s Current Report on Form 8-K, filed with the SEC on August 8, 2016.

10.13*   Form of Indemnification Agreement by and between Interpace Biosciences, Inc. and Indemnitee, incorporated by reference to Exhibit 10.2 of the Company’s

Current Report on Form 8-K, filed with the SEC on January 17, 2020.

10.14*   2026 Employee Stock Purchase Plan, incorporated by reference to Exhibit 4.2 to the Registration Statement on Form S-8, filed with the SEC on September 17,

2026.

10.15*   Agreement, dated January 21, 2022, between Dr. Vijay Aggarwal and Interpace Biosciences, Inc., incorporated by reference to Exhibit 10.1 of the Company’s

Current Report on Form 8-K, filed with the SEC on January 27, 2022.

10.16   Lease Agreement, dated March 31, 2017, by and between Saddle Lane Realty, LLC and the Company, incorporated by reference to Exhibit 10.53 of the

Company’s Registration Statement on Form S-1 (333-218140), as amended on June 13, 2017.

10.17   First Amendment, dated September 26, 2017, by and between Saddle Lane Realty, LLC and Interpace Diagnostics Corporation, incorporated by reference to

Exhibit 10.36 of the Company’s Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on April 22, 2020, as amended from

time to time.

10.18   Amendment No. 2 to Lease, dated March 15, 2018, between Saddle Lane Realty, LLC and Interpace Diagnostics Corporation, incorporated by reference to

Exhibit 10.45 of the Company’s Annual Report on Form 10-K for the year ended December 31, 2017, filed with the SEC on March 23, 2018.

10.19   Fourth Lease Amendment by and between Interpace Biosciences, Inc. and Saddle Lane Realty, LLC, dated as of October 31, 2022, incorporated by reference to

Exhibit 10.1 of the Company’s Current Report on Form 8-K filed with the SEC on November 4, 2022.

10.20*   Amendment to the Interpace Biosciences, Inc. 2019 Equity Incentive Plan, incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form

8-K, filed with the SEC on November 15, 2022.

10.21   Amended and Restated Investor Rights Agreement, dated as of October 10, 2024, by and among Interpace Biosciences, Inc., 1315 Capital II, L.P. and

Ampersand 2018 Limited Partnership, incorporated by reference to Exhibit 10.2 of the Company’s Current Report on Form 8-K, filed with the SEC on October

15, 2024.

10.22*   2026 Equity Incentive Plan, incorporated by reference to Exhibit 4.1 to the Registration Statement on Form S-8, filed with the SEC on September 17, 2026.

10.23*   Form of Restricted Stock Unit Grant Notice and Restricted Stock Unit Agreement under the 2026 Equity Incentive Plan, incorporated by reference to Exhibit 4.3

to the Registration Statement on Form S-8, filed with the SEC on September 17, 2026.

10.24*   Form of Stock Option Grant Notice and Stock Option Agreement under the 2026 Equity Incentive Plan, incorporated by reference to Exhibit 4.4 to the

Registration Statement on Form S-8, filed with the SEC on September 17, 2026.

21.1   Subsidiaries of the Registrant, incorporated by reference to Exhibit 21.1 of the Company’s Annual Report on Form 10-K for the year ended December 31, 2019,

filed with the SEC on April 22, 2020, as amended from time to time.

23.1   Consent of EisnerAmper, LLP (filed herewith).

23.2$   Consent of McDermott Will & Schulte LLP.

24.1$   Power of Attorney.

101 INS   Inline XBRL Instance Document

101 SCH   Inline XBRL Taxonomy Extension Schema Document

101 CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document

101 DEF   Inline XBRL Taxonomy Extension ‌Definition Linkbase Document

101 LAB   Inline XBRL Taxonomy Extension ‌Label Linkbase Document

101 PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document

104   Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibits 101)

107   Filing Fee Table (filed herewith).

     

*   Denotes compensatory plan, compensation arrangement or management contract.

**   Certain schedules, exhibits and similar attachments to this exhibit have been omitted pursuant to Item 601(a)(5) of Regulation S-K because they do not contain

information material to an investment decision that is not otherwise disclosed in the exhibit or the registration statement. The registrant agrees to furnish

supplementally a copy of any omitted schedule, exhibit or similar attachment to the SEC upon request.

$   Previously filed as part of this Registration Statement.
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https://www.sec.gov/Archives/edgar/data/1054102/000149315222002401/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315217006543/ex10-53.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315217006543/ex10-53.htm
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https://www.sec.gov/Archives/edgar/data/1054102/000149315220006897/ex10-36.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315220006897/ex10-36.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315218003786/ex10-45.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315218003786/ex10-45.htm
https://www.sec.gov/Archives/edgar/data/1054102/000149315222030690/ex10-1.htm
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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 U.S. Securities and Exchange Commission pursuant to

Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the

“Calculation of Filing Fee Tables” or “Calculation of Registration Fee” table, as applicable, 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 (1)(i), (1)(ii) and (1)(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.

 

(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 of the Registrant under the Securities Act to any purchaser in the initial distribution of the securities, the undersigned

Registrant undertakes that in a primary offering of securities of the undersigned 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 undersigned 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 undersigned 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 undersigned Registrant or used or referred to by the undersigned Registrant;

     

  (iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or its securities provided

by or on behalf of the undersigned Registrant; and

     

  (iv) any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

 

(5) 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 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.

 

(6) For purposes of determining any liability under the Securities Act of 1933, 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 shall be

deemed to be part of this registration statement as of the time it was declared effective.

 

(7) For the purpose of determining any liability under the Securities Act of 1933, 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.

 

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 any charter provision, by law 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

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 and will be governed by the final adjudication of such issue.
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SIGNATURES

 

Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly

authorized, in the City of Parsippany, State of New Jersey, on October 30, 2026.

 

  INTERPACE BIOSCIENCES, INC.

     

  By: /s/ Thomas W. Burnell

    Thomas W. Burnell

President and Chief Executive Officer

 

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form S-1 has been signed by the following persons in the capacities and

on the dates indicated.

 

/s/ Thomas W. Burnell   President, Chief Executive Officer and Director   October 30, 2026

Thomas W. Burnell   (Principal Executive Officer)    

         

*   Chief Financial Officer and Chief Operating Officer   October 30, 2026

Christopher McCarthy   (Principal Financial and Accounting Officer)    

         

*   Director   October 30, 2026

Vijay Aggarwal        

         

*   Director   October 30, 2026

Stephen J. Sullivan        

         

*   Director   October 30, 2026

Joseph Keegan        

         

*   Director   October 30, 2026

Fortunato Ron Rocca        

 

* By power of attorney previously filed as Exhibit 24.1 to Amendment No. 1 to the Registration Statement.

 

By:  /s/ Thomas W. Burnell  

  Thomas W. Burnell  

  Attorney-in-Fact  
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Exhibit 1.1

Interpace Biosciences, Inc.

[●] Shares of Common Stock

 

Form of Underwriting Agreement

 

[●], 2026

 

Lake Street Capital Markets, LLC

As Representative of

the several Underwriters listed in

Schedule 1 to the Underwriting Agreement

121 South 8
th

 Street, Ste. 1000

Minneapolis, MN 55402

 

Ladies and Gentlemen:

 

Interpace Biosciences, Inc., a Delaware corporation (the “Company”), proposes to issue and sell to the several underwriters listed in Schedule 1 hereto (the

“Underwriters”), for whom Lake Street Capital Markets, LLC is acting as representative (the “Representative”), an aggregate of [●] shares of common stock, par value $ 0.01

per share, of the Company (the “Underwritten Shares”) and, at the option of the Underwriters, up to an additional [●] shares of common stock of the Company (the “Option

Shares”). The Underwritten Shares and the Option Shares are herein referred to as the “Shares”. The shares of common stock of the Company to be outstanding after giving

effect to the sale of the Shares are referred to herein as the “Stock”.

 

The Company hereby confirms its agreement with the Underwriters concerning the purchase and sale of the Shares, as follows:

 

1. Registration Statement. The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933,

as amended, and the rules and regulations of the Commission thereunder (collectively, the “Securities Act”), a registration statement on Form S-1 (File No. 333-299123), as

amended, including a prospectus, relating to the Shares. Such registration statement, as amended at the time it became effective, including the information, if any, deemed

pursuant to Rule 430A under the Securities Act to be part of the registration statement at the time of its effectiveness (“Rule 430 Information”), is referred to herein as the

“Registration Statement”; and as used herein, the term “Preliminary Prospectus” means each prospectus included in such registration statement (and any amendments thereto)

before effectiveness, any prospectus filed with the Commission pursuant to Rule 424(a) under the Securities Act and the prospectus included in the Registration Statement at

the time of its effectiveness that omits Rule 430 Information, and the term “Prospectus” means the prospectus in the form first used (or made available upon request of

purchasers pursuant to Rule 173 under the Securities Act) in connection with confirmation of sales of the Shares. If the Company has filed an abbreviated registration statement

pursuant to Rule 462(b) under the Securities Act (the “Rule 462 Registration Statement”), then any reference herein to the term “Registration Statement” shall be deemed to

include such Rule 462 Registration Statement. Capitalized terms used but not defined herein shall have the meanings given to such terms in the Registration Statement and the

Prospectus.

 

 



 

 

At or prior to the Applicable Time (as defined below), the Company had prepared the following information (collectively with the pricing information set forth on

Annex A, the “Pricing Disclosure Package”): a Preliminary Prospectus dated [●], 2026 and each “free-writing prospectus” (as defined pursuant to Rule 405 under the Securities

Act) listed on Annex A hereto.

 

“Applicable Time” means [●] [A/P].M., New York City time, on [●], 2026.

 

2. Purchase of the Shares.

 

(a) The Company agrees to issue and sell the Underwritten Shares to the Underwriters as provided in this underwriting agreement (this “Agreement”), and each

Underwriter, on the basis of the representations, warranties and agreements set forth herein and subject to the conditions set forth herein, agrees, severally and not jointly, to

purchase at a price per share of $[●] (the “Purchase Price”) from the Company the number of Underwritten Shares set forth opposite such Underwriter’s name in Schedule 1

hereto.

 

In addition, the Company agrees to issue and sell the Option Shares to the Underwriters as provided in this Agreement, and the Underwriters, on the basis of the

representations, warranties and agreements set forth herein and subject to the conditions set forth herein, shall have the option to purchase, severally and not jointly, from the

Company the Option Shares at the Purchase Price less an amount per share equal to any dividends or distributions declared by the Company and payable on the Underwritten

Shares but not payable on the Option Shares. If any Option Shares are to be purchased, the number of Option Shares to be purchased by each Underwriter shall be the number

of Option Shares which bears the same ratio to the aggregate number of Option Shares being purchased as the number of Underwritten Shares set forth opposite the name of

such Underwriter in Schedule 1 hereto bears to the aggregate number of Underwritten Shares being purchased from the Company by the Underwriters, subject, however, to

such adjustments to eliminate any fractional Shares as the Representative in its sole discretion shall make.

 

The Underwriters may exercise the option to purchase Option Shares at any time in whole, or from time to time in part, on or before the thirtieth day following the date

of the Prospectus, by written notice from the Representative to the Company. Such notice shall set forth the aggregate number of Option Shares as to which the option is being

exercised and the date and time when the Option Shares are to be delivered and paid for, which may be the same date and time as the Closing Date (as hereinafter defined) but

shall not be earlier than the Closing Date nor later than the tenth full business day (as hereinafter defined) after the date of such notice. Any such notice shall be given at least

two business days prior to the date and time of delivery specified therein.

 

(b) The Company understands that the Underwriters intend to make a public offering of the Shares, and initially to offer the Shares on the terms set forth in the Pricing

Disclosure Package. The Company acknowledges and agrees that the Underwriters may offer and sell Shares to or through any affiliate of an Underwriter.

 

(c) The closing of the purchase of the Shares shall take place at the offices of Faegre Drinker Biddle & Reath LLP, at 2200 Wells Fargo Center 90 S. Seventh Street,

Minneapolis, Minnesota 55402 at 10:00 A.M. New York City time on [●], 2026, or at such other time or place on the same or such other date, not later than the fifth business

day thereafter, as the Representative and the Company may agree upon in writing or, in the case of the Option Shares, on the date and at the time and place specified by the

Representative in the written notice of the Underwriters’ election to purchase such Option Shares. The time and date of such payment for the Underwritten Shares is referred to

herein as the “Closing Date”, and the time and date for such payment for the Option Shares, if other than the Closing Date, is herein referred to as the “Additional Closing

Date”.
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Payment for the Shares to be purchased on the Closing Date or the Additional Closing Date, as the case may be, shall be made by wire transfer in immediately

available funds to the account specified by the Company to the Representative against delivery to the Representative for the respective accounts of the Underwriters of the

Shares to be purchased on the Closing Date or the Additional Closing Date, as the case may be, with any transfer taxes payable in connection with the sale of such Shares duly

paid by the Company. Delivery of the Shares shall be made through the facilities of The Depository Trust Company (“DTC”) in book-entry form unless the Representative shall

otherwise instruct.

 

(d) The Company acknowledges and agrees that the Representative and the other Underwriters are acting solely in the capacity of an arm’s length contractual

counterparty to the Company with respect to the offering of Shares contemplated hereby (including in connection with determining the terms of the offering) and not as a

financial advisor or a fiduciary to, or an agent of, the Company or any other person. Additionally, neither the Representative nor any other Underwriter is advising the Company

or any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction. The Company shall consult with its own advisors concerning such

matters and shall be responsible for making its own independent investigation and appraisal of the transactions contemplated hereby, and neither the Representative nor the

other Underwriters shall have any responsibility or liability to the Company with respect thereto. Any review by the Representative and the other Underwriters of the Company,

the transactions contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the Underwriters and shall not be on behalf of the

Company.

 

3. Representations and Warranties of the Company. The Company represents and warrants to each Underwriter that:

 

(a) Preliminary Prospectus. No order preventing or suspending the use of any Preliminary Prospectus has been issued by the Commission, and each

Preliminary Prospectus included in the Pricing Disclosure Package, at the time of filing thereof, complied in all material respects with the Securities Act, and no

Preliminary Prospectus, at the time of filing thereof, contained any untrue statement of a material fact or omitted to state a material fact necessary in order to make the

statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no representation or warranty

with respect to any statements or omissions made in reliance upon and in conformity with information relating to any Underwriter furnished to the Company in writing

by such Underwriter through the Representative expressly for use in any Preliminary Prospectus, it being understood and agreed that the only such information

furnished by any Underwriter through the Representative consists of the information described as such in Section 7(b) hereof.

 

(b) Pricing Disclosure Package. The Pricing Disclosure Package as of the Applicable Time did not, and as of the Closing Date and as of the Additional

Closing Date, as the case may be, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements

therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no representation or warranty with respect to

any statements or omissions made in reliance upon and in conformity with information relating to any Underwriter furnished to the Company in writing by such

Underwriter through the Representative expressly for use in such Pricing Disclosure Package, it being understood and agreed that the only such information furnished

by any Underwriter consists of the information described as such in Section 7(b) hereof. No statement of material fact included in the Prospectus has been omitted

from the Pricing Disclosure Package and no statement of material fact included in the Pricing Disclosure Package that is required to be included in the Prospectus has

been omitted therefrom.
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(c) Issuer Free Writing Prospectus. Other than the Registration Statement, the Preliminary Prospectus and the Prospectus, the Company (including its agents

and representatives, other than the Underwriters in their capacity as such) has not prepared, made, used, authorized, approved or referred to and will not prepare, make,

use, authorize, approve or refer to any “written communication” (as defined in Rule 405 under the Securities Act) that constitutes an offer to sell or solicitation of an

offer to buy the Shares (each such communication by the Company or its agents and representatives (other than a communication referred to in clause (i) below) an

“Issuer Free Writing Prospectus”) other than (i) any document not constituting a prospectus pursuant to Section 2(a)(10)(a) of the Securities Act or Rule 134 under the

Securities Act or (ii) the documents listed on Annex A hereto, each electronic road show and any other written communications approved in writing in advance by the

Representative. Each such Issuer Free Writing Prospectus complies in all material respects with the Securities Act, has been or will be (within the time period specified

in Rule 433) filed in accordance with the Securities Act (to the extent required thereby) and does not conflict with the information contained in the Registration

Statement or the Pricing Disclosure Package, and, when taken together with the Preliminary Prospectus, accompanying, or delivered prior to delivery of such Issuer

Free Writing Prospectus, did not, and as of the Closing Date and as of the Additional Closing Date, as the case may be, will not, contain any untrue statement of a

material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not

misleading; provided that the Company makes no representation or warranty with respect to any statements or omissions made in each such Issuer Free Writing

Prospectus or Preliminary Prospectus in reliance upon and in conformity with information relating to any Underwriter furnished to the Company in writing by such

Underwriter through the Representative expressly for use in such Issuer Free Writing Prospectus or Preliminary Prospectus, it being understood and agreed that the

only such information furnished by any Underwriter through the Representative consists of the information described as such in Section 7(b) hereof.

 

(d) Smaller Reporting Company. At the time of filing the Registration Statement, at the earliest time thereafter that the Company or any offering participant

made a bona fide offer (within the meaning of Rule 164(h)(2) under the Securities Act) of the Shares and at the date hereof, the Company has been and is a “smaller

reporting company,” as defined in Section 229.10, Item 10(f)(1) of Regulation S-K (a “Smaller Reporting Company”).

 

(e) Testing-the-Waters Materials. The Company (i) has not alone engaged in any Testing-the-Waters Communications (as defined below) other than Testing-

the-Waters Communications with the consent of the Representative (x) with entities that are qualified institutional buyers (“QIBs”) within the meaning of Rule 144A

under the Securities Act or institutions that are accredited investors within the meaning of Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities Act

(“IAIs”) or (y) with entities that the Company reasonably believed to be QIBs or IAIs, in each case in compliance with the requirements of Rule 163B under the

Securities Act and (ii) has not authorized anyone other than the Representative to engage in Testing-the-Waters Communications. The Company reconfirms that the

Representative has been authorized to act on its behalf in undertaking Testing-the-Waters Communications by virtue of a writing substantially in the form of Exhibit A

hereto. The Company has not distributed or approved for distribution any Written Testing-the-Waters Communications other than those listed on Annex B hereto.

“Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written communication within the meaning of Rule 405 under

the Securities Act. Any individual Written Testing-the-Waters Communication does not conflict with the information contained in the Registration Statement or the

Pricing Disclosure Package, complied in all material respects with the Securities Act, and when taken together with the Pricing Disclosure Package as of the

Applicable Time, did not, and as of the Closing Date and as of the Additional Closing Date, as the case may be, will not, contain any untrue statement of a material fact

or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.

“Testing-the-Waters Communication” means any oral or written communication with potential investors undertaken in reliance on Rule 163B under the Securities Act.
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(f) Registration Statement and Prospectus. The Registration Statement has been declared effective by the Commission. No order suspending the effectiveness

of the Registration Statement has been issued by the Commission, and no proceeding for that purpose or pursuant to Section 8A of the Securities Act against the

Company or related to the offering of the Shares has been initiated or threatened by the Commission; as of the applicable effective date of the Registration Statement

and any post-effective amendment thereto, the Registration Statement and any such post-effective amendment complied and will comply in all material respects with

the Securities Act, and did not and will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in

order to make the statements therein not misleading; and as of the date of the Prospectus and any amendment or supplement thereto and as of the Closing Date and as

of the Additional Closing Date, as the case may be, the Prospectus will comply in all material respects with the Securities Act and will not contain any untrue statement

of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not

misleading; provided that the Company makes no representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with

information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representative expressly for use in the Registration

Statement and the Prospectus and any amendment or supplement thereto, it being understood and agreed that the only such information furnished by any Underwriter

through the Representative consists of the information described as such in Section 7(b) hereof.

 

(g) Financial Statements. The financial statements (including the related notes thereto) of the Company and its consolidated subsidiaries included in the

Registration Statement, the Pricing Disclosure Package and the Prospectus comply in all material respects with the applicable requirements of the Securities Act and

present fairly the financial position of the Company and its consolidated subsidiaries as of the dates indicated and the results of their operations and the changes in

their cash flows for the periods specified; such financial statements have been prepared in conformity with generally accepted accounting principles (“GAAP”) in the

United States applied on a consistent basis throughout the periods covered thereby (provided that unaudited interim financial statements are subject to year-end audit

adjustments that are not expected to be material in the aggregate and do not contain all footnotes required by GAAP), and any supporting schedules included in the

Registration Statement present fairly the information required to be stated therein; the other financial information included in the Registration Statement, the Pricing

Disclosure Package and the Prospectus has been derived from the accounting records of the Company and its consolidated subsidiaries and presents fairly the

information shown thereby; all disclosures included in the Registration Statement, the Pricing Disclosure Package and the Prospectus regarding “non-GAAP financial

measures” (as such term is defined by the rules and regulations of Commission) comply with Regulation G of the Exchange Act and Item 10 of Regulation S-K of the

Securities Act, to the extent applicable.
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(h) No Material Adverse Change. Since the date of the most recent financial statements of the Company included in the Registration Statement, the Pricing

Disclosure Package and the Prospectus, (i) there has not been any change in the capital stock (other than the issuance of shares of Common Stock upon exercise of

stock options and warrants described as outstanding in, and the grant of options and awards under existing equity incentive plans described in, the Registration

Statement, the Pricing Disclosure Package and the Prospectus), short-term debt or long-term debt of the Company or any of its subsidiaries, or any dividend or

distribution of any kind declared, set aside for payment, paid or made by the Company on any class of capital stock, or any material adverse change, or any

development involving a prospective material adverse change, in or affecting the business, properties, management, financial position, stockholders’ equity, results of

operations or prospects of the Company and its subsidiaries taken as a whole; (ii) neither the Company nor any of its subsidiaries has entered into any transaction or

agreement (whether or not in the ordinary course of business) that is material to the Company and its subsidiaries taken as a whole or incurred any liability or

obligation, direct or contingent, that is material to the Company and its subsidiaries taken as a whole; and (iii) neither the Company nor any of its subsidiaries has

sustained any loss or interference with its business that is material to the Company and its subsidiaries taken as a whole and that is either from fire, explosion, flood or

other calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order or decree of any court or arbitrator or governmental

or regulatory authority, except in each case as otherwise disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

 

(i) Organization and Good Standing. The Company and each of its subsidiaries have been duly organized and are validly existing and in good standing under

the laws of their respective jurisdictions of organization, are duly qualified to do business and are in good standing in each jurisdiction in which their respective

ownership or lease of property or the conduct of their respective businesses requires such qualification, and have all power and authority necessary to own or hold their

respective properties and to conduct the businesses in which they are engaged, except where the failure to be so qualified or in good standing or have such power or

authority would not, individually or in the aggregate, have a material adverse effect on the business, properties, management, financial position, stockholders’ equity,

results of operations or prospects of the Company and its subsidiaries taken as a whole or on the performance by the Company of its obligations under this Agreement

(a “Material Adverse Effect”). The Company does not own or control, directly or indirectly, any corporation, association or other entity other than the subsidiaries

listed in Exhibit 21.1 to the Registration Statement. The subsidiaries listed in Schedule 2 to this Agreement are the only significant subsidiaries of the Company.
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(j) Capitalization. The Company has an authorized capitalization as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus

under the heading “Capitalization”; all the outstanding shares of capital stock of the Company have been duly and validly authorized and issued and are fully paid and

non-assessable and are not subject to any pre-emptive or similar rights; except as described in or expressly contemplated by the Registration Statement, the Pricing

Disclosure Package and the Prospectus, there are no outstanding rights (including, without limitation, pre-emptive rights), warrants or options to acquire, or

instruments convertible into or exchangeable for, any shares of capital stock or other equity interest in the Company or any of its subsidiaries, or any contract,

commitment, agreement, understanding or arrangement of any kind relating to the issuance of any capital stock of the Company or any such subsidiary, any such

convertible or exchangeable securities or any such rights, warrants or options; the capital stock of the Company conforms in all material respects to the description

thereof contained in the Registration Statement, the Pricing Disclosure Package and the Prospectus; and all the outstanding shares of capital stock or other equity

interests of each subsidiary owned, directly or indirectly, by the Company have been duly and validly authorized and issued, are fully paid and non-assessable (except,

in the case of any foreign subsidiary, for directors’ qualifying shares and except as otherwise described in the Registration Statement, the Pricing Disclosure Package

and the Prospectus) and are owned directly or indirectly by the Company, free and clear of any lien, charge, encumbrance, security interest, restriction on voting or

transfer or any other claim of any third party.

 

(k) Stock-Based Awards. With respect to the stock options (the “Stock Options”), restricted stock and restricted stock units (“RSUs”) granted pursuant to the

stock-based compensation plans of the Company and its subsidiaries (the “Company Stock Plans”), (i) each Stock Option intended to qualify as an “incentive stock

option” under Section 422 of the Code so qualifies, (ii) each grant of a Stock Option, restricted stock or an RSU was duly authorized no later than the date on which

the grant of such Stock Option, restricted stock or RSU was by its terms to be effective (the “Grant Date”) by all necessary corporate action, including, as applicable,

approval by the board of directors of the Company (or a duly constituted and authorized committee thereof) and any required stockholder approval by the necessary

number of votes or written consents, and the award agreement governing such grant (if any) was duly executed and delivered by each party thereto, (iii) each such

grant was made in accordance with the terms of the Company Stock Plans, the Exchange Act and all other applicable laws and regulatory rules or requirements,

including the rules of any exchange on which Company securities are traded, and (iv) each such grant was properly accounted for in accordance with GAAP in the

financial statements (including the related notes) of the Company. The Company has not knowingly granted, and there is no and has been no policy or practice of the

Company of granting, Stock Options prior to, or otherwise coordinating the grant of Stock Options with, the release or other public announcement of material

information regarding the Company or its subsidiaries or their results of operations or prospects. With respect to any Stock Options, restricted stock or RSUs granted

after the date of the most recent financial statements included in the Registration Statement, the Pricing Disclosure Package and the Prospectus and on or before the

Closing Date or the Additional Closing Date, as applicable, each such grant (x) was or will be duly authorized in accordance with the terms of the applicable Company

Stock Plan, the Exchange Act and all other applicable laws and regulatory rules and requirements, including the rules of any exchange on which Company securities

are traded, and (y) has been or will be properly reflected in the books and records of the Company and accounted for in accordance with GAAP.
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(l) Due Authorization. The Company has full right, power and authority to execute and deliver this Agreement and to perform its obligations hereunder; and

all action required to be taken for the due and proper authorization, execution and delivery by it of this Agreement and the consummation by it of the transactions

contemplated hereby has been duly and validly taken.

 

(m) Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Company.

 

(n) The Shares. The Shares to be issued and sold by the Company hereunder have been duly authorized by the Company and, when issued and delivered and

paid for as provided herein, will be duly and validly issued, will be fully paid and nonassessable and will conform to the descriptions thereof in the Registration

Statement, the Pricing Disclosure Package and the Prospectus; and the issuance of the Shares is not subject to any preemptive or similar rights.

 

(o) Description of the Underwriting Agreement. This Agreement conforms in all material respects to the description thereof contained in the Registration

Statement, the Pricing Disclosure Package and the Prospectus.

 

(p) No Violation or Default. Neither the Company nor any of its subsidiaries is (i) in violation of its charter or bylaws or similar organizational documents; (ii)

in default, and no event has occurred that, with notice or lapse of time or both, would constitute such a default, in the due performance or observance of any term,

covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company or any of its

subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any property or asset of the Company or any of its subsidiaries is

subject; or (iii) in violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory authority except, in

the case of clauses (ii) and (iii) above, for any such default or violation that would not, individually or in the aggregate, have a Material Adverse Effect.
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(q) No Conflicts. The execution, delivery and performance by the Company of this Agreement, the issuance and sale of the Shares and the consummation of

the transactions contemplated by this Agreement or the Pricing Disclosure Package and the Prospectus will not (i) conflict with or result in a breach or violation of any

of the terms or provisions of, or constitute a default under, result in the termination, modification or acceleration of, or result in the creation or imposition of any lien,

charge or encumbrance upon any property, right or asset of the Company or any of its subsidiaries pursuant to, any indenture, mortgage, deed of trust, loan agreement

or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which

any property, right or asset of the Company or any of its subsidiaries is subject, (ii) result in any violation of the provisions of the charter or by-laws or similar

organizational documents of the Company or any of its subsidiaries or (iii) result in the violation of any law or statute or any judgment, order, rule or regulation of any

court or arbitrator or governmental or regulatory authority except, in the case of clauses (i) and (iii) above, for any such conflict, breach, violation, default, lien, charge

or encumbrance that would not, individually or in the aggregate, have a Material Adverse Effect.

 

(r) No Consents Required. No consent, approval, authorization, order, registration or qualification of or with any court or arbitrator or governmental or

regulatory authority is required for the execution, delivery and performance by the Company of this Agreement, the issuance and sale of the Shares and the

consummation of the transactions contemplated by this Agreement, except for the registration of the Shares under the Securities Act, the approval of the Nasdaq Stock

Market LLC (the “Nasdaq Market”) for the listing of the Company’s common stock, including the Shares, subject to official notice of issuance, and such consents,

approvals, authorizations, orders and registrations or qualifications as may be required by the Financial Industry Regulatory Authority, Inc. (“FINRA”) and under

applicable state securities laws in connection with the purchase and distribution of the Shares by the Underwriters.

 

(s) Legal Proceedings. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, there are no legal, governmental

or regulatory investigations, actions, demands, claims, suits, arbitrations, inquiries or proceedings (“Actions”) pending to which the Company or any of its subsidiaries

is or may be a party or to which any property of the Company or any of its subsidiaries is or may be the subject that, individually or in the aggregate, if determined

adversely to the Company or any of its subsidiaries, could reasonably be expected to have a Material Adverse Effect; no such Actions are threatened or, to the

knowledge of the Company, contemplated by any governmental or regulatory authority or threatened by others; and (i) there are no current or pending Actions that are

required under the Securities Act to be described in the Registration Statement, the Pricing Disclosure Package or the Prospectus that are not so described in the

Registration Statement, the Pricing Disclosure Package and the Prospectus and (ii) there are no statutes, regulations or contracts or other documents that are required

under the Securities Act to be filed as exhibits to the Registration Statement or described in the Registration Statement, the Pricing Disclosure Package or the

Prospectus that are not so filed as exhibits to the Registration Statement or described in the Registration Statement, the Pricing Disclosure Package and the Prospectus.
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(t) Independent Accountants. EisnerAmper LLP, who has certified certain financial statements of the Company and its subsidiaries is an independent

registered public accounting firm with respect to the Company and its subsidiaries within the applicable rules and regulations adopted by the Commission and the

Public Company Accounting Oversight Board (United States) and as required by the Securities Act.

 

(u) Title to Real and Personal Property. The Company and its subsidiaries have good and marketable title in fee simple to, or have valid rights to lease or

otherwise use, all items of real and personal property that are material to the respective businesses of the Company and its subsidiaries, in each case free and clear of

all liens, encumbrances, claims and defects and imperfections of title except those that (i) do not materially interfere with the use made and proposed to be made of

such property by the Company and its subsidiaries or (ii) could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

 

(v) Intellectual Property. (i) The Company and its subsidiaries own or have the right to use all patents, patent rights, statutory invention rights, community

designs, invention disclosures, rights in utility models and industrial designs, inventions, registered and unregistered copyrights (including copyrights in software),

intellectual property rights in technology and software, data, knowhow (including trade secrets and other unpatented and/or unpatentable proprietary or confidential

information, systems or procedures), trademarks, service marks, business names, trade names, logos, slogans, trade dress, design rights, Internet domain names, social

media accounts, any other designations of source or origin, and any applications (including provisional applications), registrations, or renewals for any of the

foregoing, rights to publicity and privacy and/or other intellectual property (collectively, “Intellectual Property”) used in or necessary for the conduct of their

respective businesses, free and clear of all liens, encumbrances and defects; (ii) to the knowledge of the Company, the Company’s and its subsidiaries’ conduct of their

respective businesses does not infringe, misappropriate or otherwise violate, and has not infringed, misappropriated or otherwise violated, any Intellectual Property of

any person; (iii) the Company and its subsidiaries have not received any written notice of, or are otherwise aware of, any claim relating to Intellectual Property,

including any claim alleging any infringement, misappropriation or other violation of, or conflict regarding, any Intellectual Property of a third party, and the Company

and its subsidiaries are unaware of any fact which would form a reasonable basis for any such claim; and (iv) to the knowledge of the Company, the Intellectual

Property of the Company and its subsidiaries is not being and has not been infringed, misappropriated or otherwise violated by any person and there is no pending or

threatened action, suit, proceeding or claim by the Company or any of its subsidiaries against a third party regarding the foregoing. (I) To the knowledge of the

Company, the Company and its subsidiaries have complied in all material respects with the terms of each agreement pursuant to which Intellectual Property has been

licensed to the Company or its subsidiaries, (II) neither the Company nor any of its subsidiaries has received any written notice alleging any such noncompliance, and

(III) to the knowledge of the Company, all such agreements are in full force and effect. All Intellectual Property owned by or exclusively licensed to the Company

(such Intellectual Property, the “Company Intellectual Property”) is subsisting, and, to the knowledge of the Company, valid and enforceable; and there is no pending

or, to the Company’s knowledge, threatened action, suit, proceeding or claim by any third party challenging the validity, ownership, registrability, scope or

enforceability of any Company Intellectual Property and the Company and its subsidiaries are unaware of any facts or circumstances which would form a reasonable

basis for any such claim. All Company Intellectual Property has been duly maintained and is fully force and effect, and all material actions or fees necessary to

prosecute or maintain the Company Intellectual Property have been timely taken, met or paid and there are no material defects in any of the Company Intellectual

Property. To the knowledge of the Company, each person who is or was an employee or contractor of the Company or any of its subsidiaries and who is, was or, in the

case of current employees and contractors, is reasonably expected to be involved in the creation or development of any Intellectual Property for or on behalf of the

Company has executed a valid, written agreement containing an effective, present and valid assignment to the Company or any of its subsidiaries of such person’s

rights in and to such Intellectual Property. The Company is not aware of any violation by any current or former employee of the Company or any of its subsidiaries of

any term of any agreement or covenant to or with a former employer of such employee where the basis of such violation relates to such employee’s employment with

the Company or any of its subsidiaries or actions undertaken by the employee while employed with the Company or any of its subsidiaries. The Company has taken all

reasonable steps necessary to maintain the confidentiality of the trade secrets and other confidential Intellectual Property used in connection with the business of the

Company and its subsidiaries, and to the knowledge of the Company, the confidentiality of such trade secrets and confidential Intellectual Property has not been

compromised in a manner that would deprive the Company’s trade secrets of the protections afforded to trade secrets under applicable law, or that would preclude the

Company from enforcing confidentiality obligations against persons who have agreed, or otherwise have a duty to, maintain the confidentiality of such material

confidential Intellectual Property. To the knowledge of the Company, no Intellectual Property has been obtained or is being used by the Company or its subsidiaries in

violation of any material contractual obligations binding on the Company or its subsidiaries or in violation of any contractual rights of any person. To the knowledge of

the Company, no university, military, educational institution, research center, governmental entity or other organization has funded, sponsored or contributed to

research and development conducted in connection with the business of the Company or any of its subsidiaries that (1) has any claim of right to, ownership of or other

lien on any Company Intellectual Property or (2) would affect the proprietary nature of any Company Intellectual Property or restrict the ability of the Company or any

of its subsidiaries to enforce, license or exclude others from using any Company Intellectual Property.
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(w) No Undisclosed Relationships. No relationship, direct or indirect, exists between or among the Company or any of its subsidiaries, on the one hand, and

the directors, officers, stockholders, customers, suppliers or other affiliates of the Company or any of its subsidiaries, on the other, that is required by the Securities Act

to be described in each of the Registration Statement and the Prospectus and that is not so described in such documents and in the Pricing Disclosure Package.

 

(x) Investment Company Act. The Company is not and, after giving effect to the offering and sale of the Shares and the application of the proceeds thereof as

described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, will not be required to register as (i) an “investment company” or (ii) an

entity “controlled” by an “investment company”, in each case  within the meaning of the Investment Company Act of 1940, as amended, and the rules and regulations

of the Commission thereunder (collectively, the “Investment Company Act”).

 

(y) Taxes. The Company and its subsidiaries have paid all federal, state, local and foreign taxes and filed all tax returns required to be paid or filed through the

date hereof; and except as otherwise disclosed in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus, there is no tax deficiency that

has been, or could reasonably be expected to be, asserted against the Company or any of its subsidiaries or any of their respective properties or assets, except as would

not have a Material Adverse Effect.

 

(z) Licenses and Permits. The Company and its subsidiaries possess all licenses, sub-licenses, certificates, permits, accreditations, registrations, approvals,

clearances and other authorizations issued by, and have made all declarations and filings with, the appropriate federal, state, local or foreign governmental or

regulatory authorities that are necessary for the ownership or lease of their respective properties or the conduct of their respective businesses, as described in each of

the Registration Statement, the Pricing Disclosure Package and the Prospectus (including, without limitation, all such permits, licenses, approvals, clearances,

certificates, accreditations, registrations, approvals, clearances, consents and other authorizations required by any Governmental Authority (as defined below) engaged

in the regulation of clinical laboratories, molecular diagnostics, healthcare services, billing and reimbursement, patient privacy and data security (including, without

limitation, the U.S. Food and Drug Administration, the Centers for Medicare & Medicaid Services, the College of American Pathologists, Medicare, Medicaid and

state laboratory licensing authorities)), except where the failure to possess or make the same would not, individually or in the aggregate, have a Material Adverse

Effect; and except as described in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus, neither the Company nor any of its

subsidiaries has received notice of any revocation, suspension, limitation or modification of any such license, sub-license, certificate, permit, accreditation, registration

or authorization or has any reason to believe that any such license, sub-license, certificate, permit, accreditation, registration or authorization will not be renewed in the

ordinary course. The Company and its subsidiaries (i) are, and at all times have been, in compliance with all statutes, rules and regulations applicable to the services it,

or its subsidiaries provide, including applicable healthcare, clinical laboratory, diagnostic testing, billing and reimbursement, patient privacy and data security, anti-

kickback, fraud and abuse, false claims and state corporate practice of medicine or laboratory laws (collectively, the “Applicable Laws”), except where such

noncompliance would not, individually or in the aggregate, result in a Material Adverse Effect; and (ii) have not received written notice of adverse finding, warning

letter, untitled letter, notice of suspension, recoupment demand or other correspondence or written notice from any court or arbitrator or Governmental Authority

alleging or asserting noncompliance with (x) any Applicable Laws or (y) any licenses required by any such Applicable Laws, except where being in contravention of

any of the foregoing representations or warranties, individually or in the aggregate, would not result in a Material Adverse Effect.
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(aa) No Labor Disputes. No labor disturbance by or dispute with employees of the Company or any of its subsidiaries exists or, to the knowledge of the

Company, is contemplated or threatened, and the Company is not aware of any existing or imminent labor disturbance by, or dispute with, the employees of any of its

or its subsidiaries’ principal suppliers, contractors or customers, except as would not have a Material Adverse Effect. Neither the Company nor any of its subsidiaries

has received any notice of cancellation or termination with respect to any collective bargaining agreement to which it is a party.

 

(bb) Continued Business. No supplier, customer, distributor or sales agent of the Company or any subsidiary has notified the Company or any subsidiary that

it intends to discontinue or decrease the rate of business done with the Company or any subsidiary, except as would not have a Material Adverse Effect.

 

(cc) Certain Environmental Matters. (i) The Company and its subsidiaries (x) are in compliance with all, and have not violated any, applicable federal, state,

local and foreign laws (including common law), rules, regulations, requirements, decisions, judgments, decrees, orders and other legally enforceable requirements

relating to pollution or the protection of human health or safety, the environment, natural resources, hazardous or toxic substances or wastes, pollutants or

contaminants (collectively, “Environmental Laws”); (y) have received and are in compliance with all, and have not violated any, permits, licenses, certificates or other

authorizations or approvals required of them under any Environmental Laws to conduct their respective businesses; and (z) have not received notice of any actual or

potential liability or obligation under or relating to, or any actual or potential violation of, any Environmental Laws, including for the investigation or remediation of

any disposal or release of hazardous or toxic substances or wastes, pollutants or contaminants, and have no knowledge of any event or condition that would reasonably

be expected to result in any such notice; (ii) there are no costs or liabilities associated with Environmental Laws of or relating to the Company or its subsidiaries,

except in the case of each of (i) and (ii) above, for any such matter as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse

Effect; and (iii) except as described in each of the Pricing Disclosure Package and the Prospectus, (x) there is no proceeding that is pending, or that is known to be

contemplated, against the Company or any of its subsidiaries under any Environmental Laws in which a governmental entity is also a party, other than such proceeding

regarding which it is reasonably believed no monetary sanctions of $100,000 or more will be imposed, (y) the Company and its subsidiaries are not aware of any facts

or issues regarding compliance with Environmental Laws, or liabilities or other obligations under Environmental Laws or concerning hazardous or toxic substances or

wastes, pollutants or contaminants, that could reasonably be expected to have a material effect on the capital expenditures, earnings or competitive position of the

Company and its subsidiaries, and (z) none of the Company or its subsidiaries anticipates material capital expenditures relating to any Environmental Laws.
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(dd) Compliance with ERISA. (i) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974,

as amended (“ERISA”), for which the Company or any member of its “Controlled Group” (defined as any entity, whether or not incorporated, that is under common

control with the Company within the meaning of Section 4001(a)(14) of ERISA or any entity that would be regarded as a single employer with the Company under

Section 414(b),(c),(m) or (o) of the Internal Revenue Code of 1986, as amended (the “Code”)) would have any liability (each, a “Plan”) has been maintained in

material compliance with its terms and the requirements of any applicable statutes, orders, rules and regulations, including but not limited to ERISA and the Code; (ii)

no prohibited transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code, has occurred with respect to any Plan, excluding transactions

effected pursuant to a statutory or administrative exemption; (iii) for each Plan that is subject to the funding rules of Section 412 of the Code or Section 302 of ERISA,

no Plan has failed (whether or not waived), or is reasonably expected to fail, to satisfy the minimum funding standards (within the meaning of Section 302 of ERISA

or Section 412 of the Code) applicable to such Plan; (iv) no Plan is, or is reasonably expected to be, in “at risk status” (within the meaning of Section 303(i) of ERISA)

and no Plan that is a “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA is in “endangered status” or “critical status” (within the meaning of

Sections 304 and 305 of ERISA) (v) the fair market value of the assets of each Plan exceeds the present value of all benefits accrued under such Plan (determined

based on those assumptions used to fund such Plan); (vi) no “reportable event” (within the meaning of Section 4043(c) of ERISA and the regulations promulgated

thereunder) has occurred or is reasonably expected to occur; (vii) each Plan that is intended to be qualified under Section 401(a) of the Code is so qualified, and

nothing has occurred, whether by action or by failure to act, which would cause the loss of such qualification after making any correction under the employee plan’s

compliance resolution system; (viii) neither the Company nor any member of the Controlled Group has incurred, nor reasonably expects to incur, any liability under

Title IV of ERISA (other than contributions to the Plan or premiums to the Pension Benefit Guaranty Corporation, in the ordinary course and without default) in

respect of a Plan (including a “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA); and (ix) none of the following events has occurred or is

reasonably likely to occur: (A) a material increase in the aggregate amount of contributions required to be made to all Plans by the Company or its Controlled Group

affiliates in the current fiscal year of the Company and its Controlled Group affiliates compared to the amount of such contributions made in the Company’s and its

Controlled Group affiliates’ most recently completed fiscal year; or (B) a material increase in the Company and its subsidiaries’ “accumulated post-retirement benefit

obligations” (within the meaning of Accounting Standards Codification Topic 715-60) compared to the amount of such obligations in the Company and its

subsidiaries’ most recently completed fiscal year, except in each case with respect to the events or conditions set forth in (i) through (ix) hereof, as would not,

individually or in the aggregate, have a Material Adverse Effect.

 

(ee) Disclosure Controls. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company and its

subsidiaries maintain an effective system of “disclosure controls and procedures” (as defined in Rule 13a-15(e) of the Exchange Act) that complies with the

requirements of the Exchange Act and that has been designed to ensure that information required to be disclosed by the Company in reports that it files or submits

under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Commission’s rules and forms, including controls

and procedures designed to ensure that such information is accumulated and communicated to the Company’s management as appropriate to allow timely decisions

regarding required disclosure. The Company and its subsidiaries have carried out evaluations of the effectiveness of their disclosure controls and procedures as

required by Rule 13a-15 of the Exchange Act.

 

-13-



 

 

(ff) Accounting Controls. The Company and its subsidiaries maintain systems of “internal control over financial reporting” (as defined in Rule 13a-15(f) of

the Exchange Act) that comply with the requirements of the Exchange Act and have been designed by, or under the supervision of, their respective principal executive

and principal financial officers, or persons performing similar functions, to provide reasonable assurance regarding the reliability of financial reporting and the

preparation of financial statements for external purposes in accordance with GAAP. The Company and its subsidiaries maintain internal accounting controls sufficient

to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as

necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in

accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable

intervals and appropriate action is taken with respect to any differences. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the

Prospectus, there are no material weaknesses in the Company’s internal controls. The Company’s auditors and the Audit Committee of the Board of Directors of the

Company have been advised of: (i) all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which

have adversely affected or are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information; and (ii) any

fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal controls over financial reporting.

 

(gg) Insurance. The Company and its subsidiaries have insurance covering their respective properties, operations, personnel and businesses, including

business interruption insurance, which insurance is in amounts and insures against such losses and risks as are adequate to protect the Company and its subsidiaries

and their respective businesses; and neither the Company nor any of its subsidiaries has (i) received notice from any insurer or agent of such insurer that capital

improvements or other expenditures are required or necessary to be made in order to continue such insurance or (ii) any reason to believe that it will not be able to

renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage at reasonable cost from similar insurers as may be necessary to

continue its business.

 

(hh) Cybersecurity; Data Protection. The Company and its subsidiaries’ information technology assets and equipment, computers, systems, networks,

hardware, software, websites, applications, technology, data and databases (collectively, “IT Systems”) are adequate for, and operate and perform in all material

respects as required in connection with the operation of the business of the Company and its subsidiaries as currently conducted, free and clear of all material bugs,

errors, defects, Trojan horses, time bombs, malware, viruses and other corruptants, except as would not, individually or in the aggregate, have a Material Adverse

Effect. The Company and its subsidiaries have implemented and maintained commercially reasonable controls, policies, procedures, and safeguards to maintain and

protect their confidential information and the integrity, continuous operation, redundancy and security of all IT Systems and data (including all personal, personally

identifiable, sensitive, confidential, health, genetic, laboratory, diagnostic or regulated data (“Personal Data”)) used in connection with their businesses, and the

Company and its subsidiaries have not been notified of, and have no knowledge of any event or condition that would reasonably be expected to result in any, breaches,

violations, outages or unauthorized uses of or accesses to the same (“Breach”), nor are there any incidents under internal review or investigations relating to any

Breach. Neither the Company nor its subsidiaries have knowledge of any notice, claim, complaint, demand or letter from any person or governmental agency in

respect of their businesses under applicable data protection laws, regulations and standards regarding any Breach of the IT Systems or any Personal Data used in

connection with the operation of the Company’s and its subsidiaries’ businesses. Neither the Company nor its subsidiaries have been obligated to notify any third party,

including, without limitation, any individual or data protection authority, of any material Breach. The Company and its subsidiaries have complied in all material

respects and are presently in compliance with all applicable laws or statutes and all judgments, orders, rules and regulations of any court or arbitrator or governmental

or regulatory authority, internal and external policies and contractual obligations relating to the privacy and security of IT Systems and the privacy, security, collection,

use, transfer, import, export, storage, protection, disposal, disclosure or other processing of Personal Data and to the protection of such IT Systems and Personal Data

from unauthorized use, access, misappropriation or modification (“Data Security Obligation”), except as would not, individually or in the aggregate, have a Material

Adverse Effect. The Company and its subsidiaries have taken all commercially reasonable measures to comply with any Data Security Obligation, including, to the

extent applicable, the European Union General Data Protection Regulation, the UK General Data Protection Regulation the Health Insurance Portability and

Accountability Act, the California Consumer Privacy Act, as amended by the California Privacy Rights Act, and other applicable federal and state health information,

genetic information and consumer privacy laws. Neither the Company nor its subsidiaries have received any notice, claim, complaint, demand, letter, notification of or

complaint regarding, and is unaware of any other facts that, individually or in the aggregate, would reasonably indicate material non-compliance with, any Data

Security Obligation and there is no pending or threatened action, suit, investigation or proceeding by or before any court or governmental agency, authority or body

alleging non-compliance with any Data Security Obligation.
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(ii) No Unlawful Payments. Neither the Company nor any of its subsidiaries nor any director, officer or employee of the Company or any of its subsidiaries

nor, to the knowledge of the Company, any agent, affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries has (i) used any

corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made or taken an act in furtherance of an

offer, promise or authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic government official or employee, including of any

government-owned or controlled entity or of a public international organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or

any political party or party official or candidate for political office; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as

amended, or any applicable law or regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business

Transactions, or committed an offence under the Bribery Act 2010 of the United Kingdom or any other applicable anti-bribery or anti-corruption law; or (iv) made,

offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without limitation, any rebate, payoff, influence

payment, kickback or other unlawful or improper payment or benefit. The Company and its subsidiaries have instituted, maintain and enforce, and will continue to

maintain and enforce policies and procedures designed to promote and ensure compliance with all applicable anti-bribery and anti-corruption laws.

 

(jj) Compliance with Anti-Money Laundering Laws. The operations of the Company and its subsidiaries are and have been conducted at all times in

compliance with applicable financial recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting Act of 1970, as

amended, the applicable money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the rules and regulations

thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental agency (collectively, the “Anti-Money

Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any

of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

 

(kk) No Conflicts with Sanctions Laws. Neither the Company nor any of its subsidiaries, directors, officers, or employees, nor, to the knowledge of the

Company, any agent, affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries is currently the subject or the target of any

sanctions administered or enforced by the U.S. government, (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of the Treasury

(“OFAC”) or the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or “blocked person”), the United

Nations Security Council (“UNSC”), the European Union, His Majesty’s Treasury (“HMT”) or other relevant sanctions authority (collectively, “Sanctions”), nor is the

Company or any of its subsidiaries located, organized or resident in a country or territory that is, or whose government is, the subject or target of comprehensive

Sanctions (each, a “Sanctioned Country”); and the Company will not directly or indirectly use the proceeds of the offering of the Shares hereunder, or lend, contribute

or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or facilitate any activities of or business with any

person that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or facilitate any activities of or business in any Sanctioned

Country or (iii) in any other manner that will result in a violation by any person (including any person participating in the transaction, whether as underwriter, advisor,

investor or otherwise) of Sanctions. For the past five years, the Company and its subsidiaries have not knowingly engaged in and are now not knowingly engaged in

any dealings or transactions with any person that at the time of the dealing or transaction is or was the subject or the target of Sanctions or with any Sanctioned

Country.
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(ll) No Restrictions on Subsidiaries. No subsidiary of the Company is currently prohibited, directly or indirectly, under any agreement or other instrument to

which it is a party or is subject, from paying any dividends to the Company, from making any other distribution on such subsidiary’s capital stock or similar ownership

interest, from repaying to the Company any loans or advances to such subsidiary from the Company or from transferring any of such subsidiary’s properties or assets

to the Company or any other subsidiary of the Company.

 

(mm) No Broker’s Fees. Neither the Company nor any of its subsidiaries is a party to any contract, agreement or understanding with any person (other than

this Agreement) that would give rise to a valid claim against any of them or any Underwriter for a brokerage commission, finder’s fee or like payment in connection

with the offering and sale of the Shares.

 

(nn) No Registration Rights. No person has the right to require the Company or any of its subsidiaries to register any securities for sale under the Securities

Act by reason of the filing of the Registration Statement with the Commission or the issuance and sale of the Shares, other than those rights that have been disclosed in

the Registration Statement, the Pricing Disclosure Package and the Prospectus and have been waived.

 

(oo) No Stabilization. Neither the Company nor any of its subsidiaries or affiliates has taken, directly or indirectly, any action designed to or that could

reasonably be expected to cause or result in any stabilization or manipulation of the price of the Shares.

 

(pp) Margin Rules. The application of the proceeds by the Company as described in each of the Registration Statement, the Pricing Disclosure Package and

the Prospectus will not violate Regulation T, U or X of the Board of Governors of the Federal Reserve System or any other regulation of such Board of Governors.

 

(qq) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange

Act) included or incorporated by reference in any of the Registration Statement, the Pricing Disclosure Package or the Prospectus has been made or reaffirmed without

a reasonable basis or has been disclosed other than in good faith.

 

(rr) Statistical and Market Data. Nothing has come to the attention of the Company that has caused the Company to believe that the statistical and market-

related data included in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus is not based on or derived from sources that are reliable

and accurate in all material respects.

 

(ss) Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or any of the Company’s directors or officers, in their capacities as such,

to comply with any provision of the Sarbanes-Oxley Act of 2002, as amended and the rules and regulations promulgated in connection therewith (the “Sarbanes-Oxley

Act”), including Section 402 related to loans and Sections 302 and 906 related to certifications.
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(tt) Status under the Securities Act. At the time of filing the Registration Statement and any post-effective amendment thereto, at the earliest time thereafter

that the Company or any offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Securities Act) of the Shares and at the date

hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule 405 under the Securities Act. The Company has paid all registration fees required to

be paid in connection with the registration of the Shares under the Securities Act prior to the date hereof.

 

Nasdaq Listing and Corporate Governance. The Company satisfies, and upon listing of the Company’s common stock on the Nasdaq Market will satisfy, all

applicable initial listing, continued listing and corporate governance requirements of the Nasdaq Market, including any applicable board and committee

composition, independence, shareholder approval and notification requirements, subject only to any transition periods, phase-in periods or exemptions

disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

 

4. Further Agreements of the Company. The Company covenants and agrees with each Underwriter that:

 

(a) Required Filings. The Company will file the final Prospectus with the Commission within the time periods specified by Rule 424(b) and Rule 430A under

the Securities Act, will file any Issuer Free Writing Prospectus to the extent required by Rule 433 under the Securities Act; and the Company will furnish copies of the

Prospectus and each Issuer Free Writing Prospectus (to the extent not previously delivered) to the Underwriters in New York City prior to 10:00 A.M., New York City

time, on the business day next succeeding the date of this Agreement in such quantities as the Representative may reasonably request.

 

(b) Delivery of Copies. The Company will deliver upon request by the Representative, without charge, (i) to the Representative, a signed copy of the

Registration Statement as originally filed and each amendment thereto, in each case including all exhibits and consents filed therewith; and (ii) to each Underwriter

(A) a conformed copy of the Registration Statement as originally filed and each amendment thereto (without exhibits) and (B) during the Prospectus Delivery Period

(as defined below), as many copies of the Prospectus (including all amendments and supplements thereto and each Issuer Free Writing Prospectus) as the

Representative may reasonably request. As used herein, the term “Prospectus Delivery Period” means such period of time after the first date of the public offering of

the Shares as in the opinion of counsel for the Underwriters a prospectus relating to the Shares is required by law to be delivered (or required to be delivered but for

Rule 172 under the Securities Act) in connection with sales of the Shares by any Underwriter or dealer.

 

(c) Amendments or Supplements, Issuer Free Writing Prospectuses. Before making, preparing, using, authorizing, approving, referring to or filing any Issuer

Free Writing Prospectus, and before filing any amendment or supplement to the Registration Statement, the Pricing Disclosure Package or the Prospectus, the

Company will furnish to the Representative and counsel for the Underwriters a copy of the proposed Issuer Free Writing Prospectus, amendment or supplement for

review and will not make, prepare, use, authorize, approve, refer to or file any such Issuer Free Writing Prospectus or file any such proposed amendment or

supplement to which the Representative reasonably objects.
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(d) Notice to the Representative. The Company will advise the Representative promptly, and confirm such advice in writing, (i) when the Registration

Statement has become effective; (ii) when any amendment to the Registration Statement has been filed or becomes effective; (iii) when any supplement to the Pricing

Disclosure Package, the Prospectus, any Issuer Free Writing Prospectus or any Written Testing-the-Waters Communication or any amendment to the Prospectus has

been filed or distributed; (iv) of any request by the Commission for any amendment to the Registration Statement or any amendment or supplement to the Prospectus

or the receipt of any comments from the Commission relating to the Registration Statement or any other request by the Commission for any additional information

including, but not limited to, any request for information concerning any Testing-the-Waters Communication; (v) of the issuance by the Commission or any other

governmental or regulatory authority of any order suspending the effectiveness of the Registration Statement or preventing or suspending the use of any Preliminary

Prospectus, any of the Pricing Disclosure Package, the Prospectus or any Written Testing-the-Waters Communication or the initiation or threatening of any proceeding

for that purpose or pursuant to Section 8A of the Securities Act; (vi) of the occurrence of any event or development within the Prospectus Delivery Period as a result of

which the Prospectus, any of the Pricing Disclosure Package, any Issuer Free Writing Prospectus or any Written Testing-the-Waters Communication as then amended

or supplemented would include any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of

the circumstances existing when the Prospectus, the Pricing Disclosure Package, any such Issuer Free Writing Prospectus or any Written Testing-the-Waters

Communication is delivered to a purchaser, not misleading; and (vii) of the receipt by the Company of any notice with respect to any suspension of the qualification of

the Shares for offer and sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and the Company will use its reasonable best efforts

to prevent the issuance of any such order suspending the effectiveness of the Registration Statement, preventing or suspending the use of any Preliminary Prospectus,

any of the Pricing Disclosure Package or the Prospectus or any Written Testing-the-Waters Communication or suspending any such qualification of the Shares and, if

any such order is issued, will obtain as soon as possible the withdrawal thereof.

 

(e) Ongoing Compliance. (1) If during the Prospectus Delivery Period (i) any event or development shall occur or condition shall exist as a result of which the

Prospectus as then amended or supplemented would include any untrue statement of a material fact or omit to state any material fact necessary in order to make the

statements therein, in the light of the circumstances existing when the Prospectus is delivered to a purchaser, not misleading or (ii) it is necessary to amend or

supplement the Prospectus to comply with law, the Company will immediately notify the Underwriters thereof and forthwith prepare and, subject to paragraph (c)

above, file with the Commission and furnish to the Underwriters and to such dealers as the Representative may designate such amendments or supplements to the

Prospectus as may be necessary so that the statements in the Prospectus as so amended or supplemented will not, in the light of the circumstances existing when the

Prospectus is delivered to a purchaser, be misleading or so that the Prospectus will comply with law and (2) if at any time prior to the Closing Date (i) any event or

development shall occur or condition shall exist as a result of which the Pricing Disclosure Package as then amended or supplemented would include any untrue

statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances existing when the

Pricing Disclosure Package is delivered to a purchaser, not misleading or (ii) it is necessary to amend or supplement the Pricing Disclosure Package to comply with

law, the Company will immediately notify the Underwriters thereof and forthwith prepare and, subject to paragraph (c) above, file with the Commission (to the extent

required) and furnish to the Underwriters and to such dealers as the Representative may designate such amendments or supplements to the Pricing Disclosure Package

as may be necessary so that the statements in the Pricing Disclosure Package as so amended or supplemented will not, in the light of the circumstances existing when

the Pricing Disclosure Package is delivered to a purchaser, be misleading or so that the Pricing Disclosure Package will comply with law.
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(f) Earning Statement. The Company will make generally available to its security holders and the Representative as soon as practicable an earning statement

that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 of the Commission promulgated thereunder covering a period of at least twelve months

beginning with the first fiscal quarter of the Company occurring after the “effective date” (as defined in Rule 158) of the Registration Statement.

 

(g) Clear Market. For a period of 90 days after the date of the Prospectus, the Company will not (i) offer, pledge, sell, contract to sell, sell any option or

contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or

indirectly, or submit to, or file with, the Commission a registration statement under the Securities Act relating to, any shares of Stock or any securities convertible into

or exercisable or exchangeable for Stock, or publicly disclose the intention to undertake any of the foregoing, or (ii) enter into any swap or other agreement that

transfers, in whole or in part, any of the economic consequences of ownership of the Stock or any such other securities, whether any such transaction described in

clause (i) or (ii) above is to be settled by delivery of Stock or such other securities, in cash or otherwise, without the prior written consent of the Representative, other

than the Shares to be sold hereunder.

 

The restrictions described above do not apply to (i) the issuance of shares of Stock or securities convertible into or exercisable for shares of Stock

pursuant to the conversion or exchange of convertible or exchangeable securities or the exercise of warrants or options (including net exercise) or the settlement of

RSUs (including net settlement), in each case outstanding on the date of this Agreement and described in the Prospectus; (ii) grants of stock options, stock awards,

restricted stock, RSUs, or other equity awards and the issuance of shares of Stock or securities convertible into or exercisable or exchangeable for shares of Stock

(whether upon the exercise of stock options or otherwise) to the Company’s employees, officers, directors, advisors, or consultants pursuant to the terms of an equity

compensation plan in effect as of the Closing Date and described in the Prospectus, provided that such recipients enter into a lock-up agreement with the

Representative; or (iii) the filing of any registration statement on Form S-8 relating to securities granted or to be granted pursuant to any plan in effect on the date of

this Agreement and described in the Prospectus or any assumed benefit plan pursuant to an acquisition or similar strategic transaction.
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If the Representative, in its sole discretion, agrees to release or waive the restrictions set forth in a lock-up letter described in Section 6(k) hereof for

an officer or director of the Company and provides the Company with notice of the impending release or waiver substantially in the form of Exhibit B hereto at least

three business days before the effective date of the release or waiver, the Company agrees to announce the impending release or waiver substantially in the form of

Exhibit C hereto through a major news service at least two business days before the effective date of the release or waiver.

 

(h) Use of Proceeds. The Company will apply the net proceeds from the sale of the Shares as described in each of the Registration Statement, the Pricing

Disclosure Package and the Prospectus under the heading “Use of Proceeds”.

 

(i) No Stabilization. Neither the Company nor its subsidiaries or affiliates will take, directly or indirectly, any action designed to or that could reasonably be

expected to cause or result in any stabilization or manipulation of the price of the Stock.

 

(j) Exchange Listing. The Company will use its best efforts to list for quotation the Shares on the Nasdaq Market and to cause such listing to become effective

no later than the Closing Date, subject only to official notice of issuance.

 

(k) Reports. So long as the Shares are outstanding, the Company will furnish to the Representative, as soon as they are available, copies of all reports or other

communications (financial or other) furnished to holders of the Shares, and copies of any reports and financial statements furnished to or filed with the Commission or

any national securities exchange or automatic quotation system; provided the Company will be deemed to have furnished such reports and financial statements to the

Representative to the extent they are filed on the Commission’s Electronic Data Gathering, Analysis, and Retrieval system.

 

(l) Record Retention. The Company will, pursuant to reasonable procedures developed in good faith, retain copies of each Issuer Free Writing Prospectus that

is not filed with the Commission in accordance with Rule 433 under the Securities Act.
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5. Certain Agreements of the Underwriters. Each Underwriter hereby represents and agrees that:

 

(a) It has not and will not use, authorize use of, refer to or participate in the planning for use of, any “free writing prospectus”, as defined in Rule 405 under

the Securities Act (which term includes use of any written information furnished to the Commission by the Company and not incorporated by reference into the

Registration Statement and any press release issued by the Company) other than (i) a free writing prospectus that contains no “issuer information” (as defined in Rule

433(h)(2) under the Securities Act) that was not included (including through incorporation by reference) in the Preliminary Prospectus or a previously filed Issuer Free

Writing Prospectus, (ii) any Issuer Free Writing Prospectus listed on Annex A or prepared pursuant to Section 3(c) or Section 4(c) above (including any electronic road

show), or (iii) any free writing prospectus prepared by such Underwriter and approved by the Company in advance in writing (each such free writing prospectus

referred to in clauses (i) or (iii), an “Underwriter Free Writing Prospectus”).

 

(b) It has not and will not, without the prior written consent of the Company, use any free writing prospectus that contains the final terms of the Shares unless

such terms have previously been included in a free writing prospectus filed with the Commission; provided that the Underwriters may use a term sheet substantially in

the form of Annex C hereto without the consent of the Company; provided further that any Underwriter using such term sheet shall notify the Company, and provide a

copy of such term sheet to the Company, prior to, or substantially concurrently with, the first use of such term sheet.

 

(c) It is not subject to any pending proceeding under Section 8A of the Securities Act with respect to the offering (and will promptly notify the Company if

any such proceeding against it is initiated during the Prospectus Delivery Period).

 

6. Conditions of Underwriters’ Obligations. The obligation of each Underwriter to purchase the Underwritten Shares on the Closing Date or the Option Shares on the

Additional Closing Date, as the case may be, as provided herein is subject to the performance by the Company of its covenants and other obligations hereunder and to the

following additional conditions:

 

(a) Registration Compliance; No Stop Order. No order suspending the effectiveness of the Registration Statement shall be in effect, and no proceeding for

such purpose or pursuant to Section 8A under the Securities Act shall be pending before or threatened by the Commission; the Prospectus and each Issuer Free Writing

Prospectus shall have been timely filed with the Commission under the Securities Act (in the case of an Issuer Free Writing Prospectus, to the extent required by Rule

433 under the Securities Act) and in accordance with Section 4(a) hereof; and all requests by the Commission for additional information shall have been complied with

to the reasonable satisfaction of the Representative.

 

(b) Representations and Warranties. The representations and warranties of the Company contained herein shall be true and correct on the date hereof and on

and as of the Closing Date or the Additional Closing Date, as the case may be; and the statements of the Company and its officers made in any certificates delivered

pursuant to this Agreement shall be true and correct on and as of the Closing Date or the Additional Closing Date, as the case may be.
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(c) No Material Adverse Change. No event or condition of a type described in Section 3(h) hereof shall have occurred or shall exist, which event or condition

is not described in the Pricing Disclosure Package (excluding any amendment or supplement thereto) and the Prospectus (excluding any amendment or supplement

thereto) and the effect of which in the judgment of the Representative makes it impracticable or inadvisable to proceed with the offering, sale or delivery of the Shares

on the Closing Date or the Additional Closing Date, as the case may be, on the terms and in the manner contemplated by this Agreement, the Pricing Disclosure

Package and the Prospectus.

 

(d) Officer’s Certificate. The Representative shall have received on and as of the Closing Date or the Additional Closing Date, as the case may be, a certificate

of the chief financial officer or chief accounting officer of the Company and one additional senior executive officer of the Company who is satisfactory to the

Representative (i) confirming that such officers have carefully reviewed the Registration Statement, the Pricing Disclosure Package and the Prospectus and, to the

knowledge of such officers, the representations set forth in Sections 3(b) and 3(e) hereof are true and correct, (ii) confirming that the other representations and

warranties of the Company in this Agreement, to the knowledge of such officers, are true and correct and that the Company has complied with all agreements and

satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date or the Additional Closing Date, as the case may be, and (iii) to

the effect set forth in paragraphs (a), (b) and (c) above.

 

(e) Comfort Letters. (i) On the date of this Agreement and on the Closing Date or the Additional Closing Date, as the case may be, EisnerAmper LLP shall

have furnished to the Representative, at the request of the Company, letters, dated the respective dates of delivery thereof and addressed to the Underwriters, in form

and substance reasonably satisfactory to the Representative, containing statements and information of the type customarily included in accountants’ “comfort letters”

to underwriters with respect to the financial statements and certain financial information contained in each of the Registration Statement, the Pricing Disclosure

Package and the Prospectus; provided, that the letter delivered on the Closing Date or the Additional Closing Date, as the case may be, shall use a “cut-off” date no

more than two business days prior to such Closing Date or such Additional Closing Date, as the case may be.

 

(ii) On the date of this Agreement and on the Closing Date or the Additional Closing Date, as the case may be, the Company shall have furnished to

the Representative a certificate, dated the respective dates of delivery thereof and addressed to the Underwriters, of its chief financial officer with respect to

certain financial data contained in the Pricing Disclosure Package and the Prospectus, providing “management comfort” with respect to such information, in

form and substance reasonably satisfactory to the Representative.

 

(f) Opinion and 10b-5 Statement of Counsel for the Company. McDermott Will & Schulte LLP, counsel for the Company, shall have furnished to the

Representative, at the request of the Company, its written opinion and 10b-5 statement, dated the Closing Date or the Additional Closing Date, as the case may be, and

addressed to the Underwriters, in form and substance reasonably satisfactory to the Representative.

 

-22-



 

 

(g) Opinion and 10b-5 Statement of Counsel for the Underwriters. The Representative shall have received on and as of the Closing Date or the Additional

Closing Date, as the case may be, an opinion and 10b-5 statement, addressed to the Underwriters, of Faegre Drinker Biddle & Reath LLP, counsel for the

Underwriters, with respect to such matters as the Representative may reasonably request, and such counsel shall have received such documents and information as

they may reasonably request to enable them to pass upon such matters.

 

(h) No Legal Impediment to Issuance and Sale. No action shall have been taken and no statute, rule, regulation or order shall have been enacted, adopted or

issued by any federal, state or foreign governmental or regulatory authority that would, as of the Closing Date or the Additional Closing Date, as the case may be,

prevent the issuance or sale of the Shares; and no injunction or order of any federal, state or foreign court shall have been issued that would, as of the Closing Date or

the Additional Closing Date, as the case may be, prevent the issuance or sale of the Shares.

 

(i) Good Standing. The Representative shall have received on and as of the Closing Date or the Additional Closing Date, as the case may be, satisfactory

evidence of the good standing of the Company and its subsidiaries in their respective jurisdictions of organization and their good standing in such other jurisdictions as

the Representative may reasonably request, in each case in writing or any standard form of telecommunication from the appropriate governmental authorities of such

jurisdictions.

 

(j) Exchange Listing. The Shares to be delivered on the Closing Date or the Additional Closing Date, as the case may be, shall have been approved for listing

on the Nasdaq Market, subject to official notice of issuance.

 

(k) Lock-up Agreements. The “lock-up” agreements, each substantially in the form of Exhibit D hereto, between the Representative and certain shareholders,

officers and directors of the Company identified by the Representative relating to sales and certain other dispositions of shares of Stock or certain other securities,

delivered to the Representative on or before the date hereof, shall be in full force and effect on the Closing Date or the Additional Closing Date, as the case may be.

 

(l) Additional Documents. On or prior to the Closing Date or the Additional Closing Date, as the case may be, the Company shall have furnished to the

Representative such further certificates and documents as the Representative may reasonably request.

 

(m) FINRA Clearance. FINRA shall have raised no objection to the fairness and reasonableness of the underwriting terms and arrangements of the offering.

 

All opinions, letters, certificates and evidence mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the provisions hereof only if

they are in form and substance reasonably satisfactory to counsel for the Underwriters.
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7. Indemnification and Contribution.

 

(a) Indemnification of the Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates, directors and officers and each person, if

any, who controls such Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any and all losses, claims,

damages and liabilities (including, without limitation, legal fees and other expenses incurred in connection with any suit, action or proceeding or any claim asserted, as such

fees and expenses are incurred), joint or several, that arise out of, or are based upon, (i) any untrue statement or alleged untrue statement of a material fact contained in the

Registration Statement or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary in order to make the statements

therein, not misleading, or (ii) any untrue statement or alleged untrue statement of a material fact contained in the Prospectus (or any amendment or supplement thereto), any

Preliminary Prospectus, any Issuer Free Writing Prospectus, any “issuer information” filed or required to be filed pursuant to Rule 433(d) under the Securities Act, any Written

Testing-the-Waters Communication, any road show as defined in Rule 433(h) under the Securities Act (a “road show”) or any Pricing Disclosure Package (including any

Pricing Disclosure Package that has subsequently been amended), or caused by any omission or alleged omission to state therein a material fact necessary in order to make the

statements therein, in light of the circumstances under which they were made, not misleading, in each case except insofar as such losses, claims, damages or liabilities arise out

of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with any information relating to any

Underwriter furnished to the Company in writing by such Underwriter through the Representative expressly for use therein, it being understood and agreed that the only such

information furnished by any Underwriter consists of the information described as such in paragraph (b) below.

 

(b) Indemnification of the Company. Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless the Company, its directors, its officers who

signed the Registration Statement and each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act

to the same extent as the indemnity set forth in paragraph (a) above, but only with respect to any losses, claims, damages or liabilities that arise out of, or are based upon, any

untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with any information relating to such Underwriter furnished to

the Company in writing by such Underwriter through the Representative expressly for use in the Registration Statement, the Prospectus (or any amendment or supplement

thereto), any Preliminary Prospectus, any Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication, any road show or any Pricing Disclosure Package

(including any Pricing Disclosure Package that has subsequently been amended), it being understood and agreed upon that the only such information furnished by any

Underwriter through the Representative consists of the following information in the Prospectus: (i) the concession and reallowance figures appearing in the second paragraph

under the caption “Underwriting”, (ii) paragraphs one, two and three under the caption “Price Stabilization, Short Positions and Penalty Bids and (iii) the first and second

sentences in the paragraph under the caption “Electronic Offer, Sale and Distribution of Shares”.
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(c) Notice and Procedures. If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall be brought or asserted

against any person in respect of which indemnification may be sought pursuant to the preceding paragraphs of this Section 7, such person (the “Indemnified Person”) shall

promptly notify the person against whom such indemnification may be sought (the “Indemnifying Person”) in writing; provided that the failure to notify the Indemnifying

Person shall not relieve it from any liability that it may have under the preceding paragraphs of this Section 7 except to the extent that it has been materially prejudiced (through

the forfeiture of substantive rights or defenses) by such failure; and provided, further, that the failure to notify the Indemnifying Person shall not relieve it from any liability that

it may have to an Indemnified Person otherwise than under the preceding paragraphs of this Section 7. If any such proceeding shall be brought or asserted against an

Indemnified Person and it shall have notified the Indemnifying Person thereof, the Indemnifying Person shall retain counsel reasonably satisfactory to the Indemnified Person

(who shall not, without the consent of the Indemnified Person, be counsel to the Indemnifying Person) to represent the Indemnified Person and any others entitled to

indemnification pursuant to this Section that the Indemnifying Person may designate in such proceeding and shall pay the fees and expenses in such proceeding and shall pay

the fees and expenses of such counsel related to such proceeding, as incurred. In any such proceeding, any Indemnified Person shall have the right to retain its own counsel, but

the fees and expenses of such counsel shall be at the expense of such Indemnified Person unless (i) the Indemnifying Person and the Indemnified Person shall have mutually

agreed to the contrary; (ii) the Indemnifying Person has failed within a reasonable time to retain counsel reasonably satisfactory to the Indemnified Person; (iii) the Indemnified

Person shall have reasonably concluded that there may be legal defenses available to it that are different from or in addition to those available to the Indemnifying Person; or

(iv) the named parties in any such proceeding (including any impleaded parties) include both the Indemnifying Person and the Indemnified Person and representation of both

parties by the same counsel would be inappropriate due to actual or potential differing interests between them. It is understood and agreed that the Indemnifying Person shall

not, in connection with any proceeding or related proceeding in the same jurisdiction, be liable for the fees and expenses of more than one separate firm (in addition to any local

counsel) for all Indemnified Persons, and that all such fees and expenses shall be paid or reimbursed as they are incurred. Any such separate firm for any Underwriter, its

affiliates, directors and officers and any control persons of such Underwriter shall be designated in writing by the Representative and any such separate firm for the Company,

its directors, its officers who signed the Registration Statement and any control persons of the Company shall be designated in writing by the Company. The Indemnifying

Person shall not be liable for any settlement of any proceeding effected without its written consent, but if settled with such consent, the Indemnifying Person agrees to

indemnify each Indemnified Person from and against any loss or liability by reason of such settlement. Notwithstanding the foregoing sentence, if at any time an Indemnified

Person shall have requested that an Indemnifying Person reimburse the Indemnified Person for fees and expenses of counsel as contemplated by this paragraph, the

Indemnifying Person shall be liable for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 30 days after receipt

by the Indemnifying Person of such request and (ii) the Indemnifying Person shall not have reimbursed the Indemnified Person in accordance with such request prior to the date

of such settlement. No Indemnifying Person shall, without the written consent of the Indemnified Person, effect any settlement of any pending or threatened proceeding in

respect of which any Indemnified Person is or could have been a party and indemnification could have been sought hereunder by such Indemnified Person, unless such

settlement (x) includes an unconditional release of such Indemnified Person, in form and substance reasonably satisfactory to such Indemnified Person, from all liability on

claims that are the subject matter of such proceeding and (y) does not include any statement as to or any admission of fault, culpability or a failure to act by or on behalf of any

Indemnified Person.
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(d) Contribution. If the indemnification provided for in paragraphs (a) or (b) above is unavailable to an Indemnified Person or insufficient in respect of any losses,

claims, damages or liabilities referred to therein, then each Indemnifying Person under such paragraph, in lieu of indemnifying such Indemnified Person thereunder, shall

contribute to the amount paid or payable by such Indemnified Person as a result of such losses, claims, damages or liabilities (i) in such proportion as is appropriate to reflect

the relative benefits received by the Company, on the one hand, and the Underwriters on the other, from the offering of the Shares or (ii) if the allocation provided by clause (i)

is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) but also the relative fault of the Company,

on the one hand, and the Underwriters on the other, in connection with the statements or omissions that resulted in such losses, claims, damages or liabilities, as well as any

other relevant equitable considerations. The relative benefits received by the Company, on the one hand, and the Underwriters on the other, shall be deemed to be in the same

respective proportions as the net proceeds (before deducting expenses) received by the Company from the sale of the Shares and the total underwriting discounts and

commissions received by the Underwriters in connection therewith, in each case as set forth in the table on the cover of the Prospectus, bear to the aggregate offering price of

the Shares. The relative fault of the Company, on the one hand, and the Underwriters on the other, shall be determined by reference to, among other things, whether the untrue

or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company or by the Underwriters

and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.

 

(e) Limitation on Liability. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to paragraph (d) above were

determined by pro rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to in paragraph (d) above. The amount

paid or payable by an Indemnified Person as a result of the losses, claims, damages and liabilities referred to in paragraph (d) above shall be deemed to include, subject to the

limitations set forth above, any legal or other expenses incurred by such Indemnified Person in connection with any such action or claim. Notwithstanding the provisions of

paragraphs (d) and (e), in no event shall an Underwriter be required to contribute any amount in excess of the amount by which the total underwriting discounts and

commissions received by such Underwriter with respect to the offering of the Shares exceeds the amount of any damages that such Underwriter has otherwise been required to

pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f)

of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.

 

(f) Non-Exclusive Remedies. The remedies provided for in this Section 7 paragraphs (a) through (e) are not exclusive and shall not limit any rights or remedies which

may otherwise be available to any Indemnified Person at law or in equity.
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8. Effectiveness of Agreement. This Agreement shall become effective as of the date first written above.

 

9. Termination. This Agreement may be terminated in the absolute discretion of the Representative, by notice to the Company, if after the execution and delivery of

this Agreement and on or prior to the Closing Date or, in the case of the Option Shares, prior to the Additional Closing Date (i) trading generally shall have been suspended or

materially limited on or by any of the New York Stock Exchange or The Nasdaq Stock Market; (ii) trading of any securities issued or guaranteed by the Company shall have

been suspended on any exchange or in any over-the-counter market; (iii) a general moratorium on commercial banking activities shall have been declared by federal or New

York State authorities; or (iv) there shall have occurred any outbreak or escalation of hostilities or any change in financial markets or any calamity or crisis, either within or

outside the United States, that, in the judgment of the Representative, is material and adverse and makes it impracticable or inadvisable to proceed with the offering, sale or

delivery of the Shares on the Closing Date or the Additional Closing Date, as the case may be, on the terms and in the manner contemplated by this Agreement, the Pricing

Disclosure Package and the Prospectus.

 

10. Payment of Expenses.

 

(a) Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the Company will pay or cause to be paid all

costs and expenses incident to the performance of its obligations hereunder, including without limitation, (i) the costs incident to the authorization, issuance, sale, preparation

and delivery of the Shares and any taxes payable in that connection; (ii) the costs incident to the preparation, printing and filing under the Securities Act of the Registration

Statement, the Preliminary Prospectus, any Issuer Free Writing Prospectus, any Pricing Disclosure Package and the Prospectus (including all exhibits, amendments and

supplements thereto) and the distribution thereof; (iii) the fees and expenses of the Company’s counsel and independent accountants; (iv) the fees and expenses incurred in

connection with the registration or qualification and determination of eligibility for investment of the Shares under the laws of such jurisdictions as the Representative may

designate and the preparation; (v) the costs of book-entry delivery of the Shares through DTC and any certificates, if certificated shares are issued; (vi) the costs and charges of any

transfer agent and any registrar; (vii) all expenses and application fees incurred in connection with any filing with, and clearance of the offering by, FINRA; (viii)  all expenses

incurred by the Company in connection with any “road show” presentation to potential investors; (ix) all expenses and application fees related to the listing of the Shares on the

Nasdaq Market; and (x) all of the Underwriters’ accountable expenses and fees in connection with the offer, sale and marketing of the Shares, including reasonable fees and

disbursements of the Underwriters’ legal counsel, but such reimbursement pursuant to this Section 10(a)(x) will not exceed, without the Company’s prior written approval,

$175,000 of total reimbursable expenses (the “Reimbursement Limit”).
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(b) If (i) this Agreement is terminated pursuant to Section 9, (ii) the Company for any reason fails to tender the Shares for delivery to the Underwriters or (iii) the

Underwriters decline to purchase the Shares for any reason permitted under this Agreement, the Company agrees to reimburse the Underwriters for all out-of-pocket costs and

expenses (including the fees and expenses of their counsel) actually and reasonably incurred by the Underwriters in connection with this Agreement and the offering

contemplated hereby, but such reimbursement pursuant to this Section 10(a)(b) will not exceed, without the Company’s prior written approval, the Reimbursement Limit.

 

11. Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective successors and

the officers and directors and any controlling persons referred to herein, and the affiliates of each Underwriter referred to in Section 7 hereof. Nothing in this Agreement is

intended or shall be construed to give any other person any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision contained herein. No

purchaser of Shares from any Underwriter shall be deemed to be a successor merely by reason of such purchase.

 

12. Survival. The respective indemnities, rights of contribution, representations, warranties and agreements of the Company and the Underwriters contained in this

Agreement or made by or on behalf of the Company or the Underwriters pursuant to this Agreement or any certificate delivered pursuant hereto shall survive the delivery of

and payment for the Shares and shall remain in full force and effect, regardless of any termination of this Agreement or any investigation made by or on behalf of the Company

or the Underwriters or the directors, officers, controlling persons or affiliates referred to in Section 7 hereof.

 

13. Certain Defined Terms. For purposes of this Agreement, (a) except where otherwise expressly provided, the term “affiliate” has the meaning set forth in Rule 405

under the Securities Act; (b) the term “business day” means any day other than a day on which banks are permitted or required to be closed in New York City; (c) the term

“subsidiary” has the meaning set forth in Rule 405 under the Securities Act; and (d) the term “significant subsidiary” has the meaning set forth in Rule 1-02 of Regulation S-X

under the Exchange Act.
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14. Compliance with USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), the

Underwriters are required to obtain, verify and record information that identifies their respective clients, including the Company, which information may include the name and

address of their respective clients, as well as other information that will allow the Underwriters to properly identify their respective clients.

 

15. Miscellaneous.

 

(a) Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or transmitted and confirmed by

any standard form of telecommunication. Notices to the Underwriters shall be given to the Representative c/o Lake Street Capital Markets, LLC, 121 South 8
th

 Street, Ste.

1000, Minneapolis, MN 55402, Attention: Investment Banking, with a copy (which shall not constitute notice) to Faegre Drinker Biddle & Reath LLP, 200 Wells Fargo Center

90 S. Seventh Street, Minneapolis, Minnesota 55402 Attention: Jonathan Zimmerman. Notices to the Company shall be given to it at Interpace Biosciences, Inc., Waterview

Plaza, Suite 310, 2001 Route 46, Parsippany, NJ 07054, Attention: Thomas Burnell at tburnell@interpace.com, with a copy (which shall not constitute notice) to McDermott

Will & Schulte LLP, One Vanderbilt Avenue, New York, New York 10017 Attention: Merrill M. Kraines.

 

(b) Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by and construed in accordance

with the laws of the State of New York.

 

(c) Submission to Jurisdiction. The Company hereby submits to the exclusive jurisdiction of the U.S. federal and New York state courts in the Borough of Manhattan

in The City of New York in any suit or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby. The Company waives any objection

which it may now or hereafter have to the laying of venue of any such suit or proceeding in such courts. The Company agrees that final judgment in any such suit, action or

proceeding brought in such court shall be conclusive and binding upon the Company and may be enforced in any court to the jurisdiction of which Company is subject by a suit

upon such judgment.

 

(d) Waiver of Jury Trial. Each of the parties hereto hereby waives any right to trial by jury in any suit or proceeding arising out of or relating to this Agreement.

 

(e) Recognition of the U.S. Special Resolution Regimes.  

 

(i) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from such

Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be effective under

the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the United

States.
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(ii) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a proceeding under a U.S.

Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to be exercised to no greater extent

than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the United States or a state of

the United States.

 

As used in this Section 15(e):

 

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. § 1841(k).

 

“Covered Entity” means any of the following:

 

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);

 

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

 

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

 

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.

 

“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the

Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.

 

(f) Counterparts. This Agreement may be signed in counterparts, each of which shall be an original and all of which together shall constitute one and the same

instrument. Signatures transmitted by facsimile, PDF, electronic mail, DocuSign or other electronic means shall be deemed original signatures for all purposes, and delivery of

an executed counterpart by any such means shall be effective as delivery of a manually executed counterpart.

 

(g) Amendments or Waivers. No amendment or waiver of any provision of this Agreement, nor any consent or approval to any departure therefrom, shall in any event

be effective unless the same shall be in writing and signed by the parties hereto.

 

(h) Headings. The headings herein are included for convenience of reference only and are not intended to be part of, or to affect the meaning or interpretation of, this

Agreement.
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If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the space provided below.

 

  Very truly yours,

     

  Interpace Biosciences, Inc.

     

  By:           

  Name:  

  Title:  

 

[Signature Page to Underwriting Agreement]

 

 



 

 

Accepted: As of the date first written above

 

Lake Street Capital Markets, LLC

For itself and on behalf of the Underwriters listed in Schedule 1 hereto.

 

By:  

Name:  Michael Townley  

Title: CEO and Head of Investment Banking  

 

[Signature Page to Underwriting Agreement]

 

 



 

 

Schedule 1

 

Underwriters   Number of Shares

     

Lake Street Capital Markets, LLC   [●]

Laidlaw & Company (UK) LTD.   [●]

Total  [●]___________________

 

 



 

 

Schedule 2

 

Significant Subsidiaries

 

Interpace Diagnostics, LLC, a Delaware limited liability company, is a wholly-owned subsidiary of Interpace Biosciences, Inc.

 

Interpace Diagnostics Corporation, a Delaware corporation, is a wholly-owned subsidiary of Interpace Diagnostics, LLC.

 

Interpace Diagnostics Lab Inc., a Delaware corporation, is a wholly-owned subsidiary of Interpace Diagnostics, LLC.

 

Interpace Pharma Solutions, Inc., a Delaware corporation, is a wholly-owned subsidiary of Interpace Biosciences, Inc.

 

 



 

 

Annex A

 

a. Pricing Disclosure Package

 

Issuer Free Writing Prospectus as filed with the Commission on October 15, 2026, relating to Preliminary Prospectus dated September 30, 2026

 

b. Pricing Information Provided Orally by the Underwriters

 

Underwritten Shares: [●] shares

 

Option Shares: [●] shares

 

Public Offering Price Per Share: $[●]

 

 



 

 

Annex B

 

Written Testing-the-Waters Communications

 

None.

 

 



 

 

ANNEX C

 

Interpace Biosciences, Inc.

Pricing Term Sheet

[Omitted pursuant to Item 601(a)(5) of Regulation S-K.]

 

 



 

 

Exhibit A

 

Testing the waters authorization (to be delivered by the issuer to Lake Street (as defined below) in email or letter form)

 

In reliance on Rule 163B under the Securities Act of 1933, as amended (the “Act”), Interpace Biosciences, Inc. (the “Issuer”) hereby authorizes Lake Street Capital Markets,

LLC (“Lake Street”) and its affiliates and employees to engage on behalf of the Issuer in oral and written communications with potential investors that are reasonably believed

to be “qualified institutional buyers”, as defined in Rule 144A under the Act, or institutions that are “accredited investors”, within the meaning of Rule 501(a)(1), (a)(2), (a)(3),

(a)(7) or (a)(8) under the Act, to determine whether such investors might have an interest in the Issuer’s contemplated registered public offering (“Testing-the-Waters

Communications”). A “Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written communication within the meaning of Rule

405 under the Act. Lake Street agrees that it shall not distribute any Written Testing-the-Waters Communication that has not been approved by the Issuer.

 

If at any time following the distribution of any Written Testing-the-Waters Communication there occurs an event or development as a result of which such Written Testing-the-

Waters Communication included or would include an untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the

statements therein, in the light of the circumstances existing at that subsequent time, not misleading, the Issuer will promptly notify Lake Street and will promptly amend or

supplement, at its own expense, such Written Testing-the-Waters Communication to eliminate or correct such untrue statement or omission.

 

Nothing in this authorization is intended to limit or otherwise affect the ability of Lake Street and its affiliates and employees to engage in communications in which they could

otherwise lawfully engage in the absence of this authorization, including, without limitation, any written communication containing only one or more of the statements

specified under Rule 134(a) under the Act. This authorization shall remain in effect until the Issuer has provided to Lake Street a written notice revoking this authorization. All

notices as described herein shall be sent by email to the attention of Michael Townley at mike.townley@lakestreetcm.com, with copies to Jonathan Zimmerman at

jon.zimmerman@faegredrinker.com.

 

 



 

 

Exhibit B

 

Form of Waiver of Lock-up

LAKE STREET CAPITAL MARKETS, LLC

 

Interpace Biosciences, Inc.

Public Offering of Common Stock

 

, 20__

 

[Name and Address of Officer or Director Requesting Waiver]

 

Dear Mr./Ms. [Name]:

 

This letter is being delivered to you in connection with the offering by Interpace Biosciences, Inc. (the “Company”) of ______ shares of common stock, $0.01

par value (the “Common Stock”), of the Company and the lock-up letter dated__________________, 2026 (the “Lock-up Letter”), executed by you in connection with such

offering, and your request for a [waiver] [release] dated__________________, 20__, with respect to ______ shares of Common Stock (the “Shares”).

 

Lake Street Capital Markets, LLC hereby agrees to [waive] [release] the transfer restrictions set forth in the Lock-up Letter, but only with respect to the Shares,

effective __________________, 20__; provided, however, that such [waiver] [release] is conditioned on the Company announcing the impending [waiver] [release] by press

release through a major news service at least two business days before effectiveness of such [waiver] [release]. This letter will serve as notice to the Company of the impending

[waiver] [release].

 

Except as expressly [waived] [released] hereby, the Lock-up Letter shall remain in full force and effect.

 

Yours very truly,

   

LAKE STREET CAPITAL MARKETS, LLC

  

By:            

Name:  

Title:  

 

cc: Interpace Biosciences, Inc.

 

 



 

 

Exhibit C

 

Form of Press Release

 

 

Interpace Biosciences, Inc.

 

[Date]

 

Interpace Biosciences, Inc. (the “Company”) announced today that Lake Street Capital Markets, LLC, the representative of the underwriters in the Company’s recent registered

public offering of ________ shares of common stock, is [waiving] [releasing] a lock-up restriction with respect to ________ shares of the Company’s common stock held by

[certain officers or directors] [an officer or director] of the Company. The [waiver] [release] will take effect on ____________________, 20__, and the shares may be sold on or

after such date.

 

This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer is prohibited, and such securities may not

be offered or sold in the United States absent registration or an exemption from registration under the United States Securities Act of 1933, as amended.

 

 



 

 

Exhibit D

 

FORM OF LOCK-UP AGREEMENT

 

[●], 2026

 

Lake Street Capital Markets, LLC

121 South 8
th

 Street, Ste. 1000

Minneapolis, MN 55402

 

Re: Interpace Biosciences, Inc. — Public Offering

 

Ladies and Gentlemen:

 

The undersigned understands that you, as underwriter (the “Underwriter”), propose to enter into an underwriting agreement (the “Underwriting Agreement”) with Interpace

Biosciences, Inc., a Delaware corporation (the “Company”), providing for the public offering (the “Public Offering”) by the Underwriter, of common stock, par value $0.01 per

share (the “Common Stock”), of the Company (the “Securities”). Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Underwriting

Agreement.

 

In consideration of the Underwriter’s agreement to purchase and make the Public Offering of the Securities, and for other good and valuable consideration receipt of which

is hereby acknowledged, the undersigned hereby agrees that, without the prior written consent of the Underwriter, the undersigned will not, and will not cause any direct or

indirect affiliate to, during the period beginning on the date hereof and ending at the close of business 90 days after the date of the final prospectus relating to the Public

Offering (the “Prospectus”) (such period, the “Restricted Period”), (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract

to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any securities convertible

into or exercisable or exchangeable for Common Stock (including without limitation, Common Stock or such other securities which may be deemed to be beneficially owned

by the undersigned in accordance with the rules and regulations of the Securities and Exchange Commission and securities which may be issued upon exercise of a stock option

or warrant) (collectively with the Common Stock, the “Lock-Up Securities”), (2) enter into any hedging, swap or other agreement or transaction that transfers, in whole or in

part, any of the economic consequences of ownership of the Lock-Up Securities, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of

Lock-Up Securities, in cash or otherwise, (3) make any demand for or exercise any right with respect to the registration of any Lock-Up Securities, or (4) publicly disclose the

intention to do any of the foregoing. The undersigned acknowledges and agrees that the foregoing precludes the undersigned from engaging during the restricted period in any

hedging or other transactions or arrangements (including, without limitation, any short sale or the purchase or sale of, or entry into, any put or call option, or combination

thereof, forward, swap or any other derivative transaction or instrument, however described or defined) designed or intended, or which could reasonably be expected to lead to

or result in, a sale or disposition or transfer (whether by the undersigned or any other person) of any economic consequences of ownership, in whole or in part, directly or

indirectly, of any Lock-Up Securities, whether any such transaction or arrangement (or instrument provided for thereunder) would be settled by delivery of Lock-Up Securities,

in cash or otherwise. The undersigned further confirms that it has furnished the Underwriter with the details of any transaction the undersigned, or any of its affiliates, is a party

to as of the date hereof, which transaction would have been restricted by this Letter Agreement (the “Letter Agreement”) if it had been entered into by the undersigned during

the Restricted Period.

 

Notwithstanding the foregoing, the undersigned may:

 

(a) transfer or dispose of the undersigned’s Lock-Up Securities:

 

(i) as a bona fide gift or gifts, or for bona fide estate planning purposes,

 

 



 

 

(ii) by will or intestacy,

 

(iii) to any (A) immediate family of the undersigned or (B) trust for the direct or indirect benefit of the undersigned or the immediate family of the undersigned, or

if the undersigned is a trust, to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust (for purposes of this Letter Agreement, “immediate family” shall

mean any relationship by blood, current or former marriage, domestic partnership or adoption, not more remote than first cousin),

 

(iv) to a corporation, partnership, limited liability company, trust or other entity of which the undersigned and/or the immediate family of the undersigned are the

legal and beneficial owner of all of the outstanding equity securities or similar interests,

 

(v) to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses (i) through (iv) above,

 

(vi) if the undersigned is a corporation, partnership, limited liability company, trust or other business entity, (A) to another corporation, partnership, limited

liability company, trust or other business entity that is an affiliate (as defined in Rule 405 promulgated under the Securities Act of 1933, as amended) of the undersigned, or to

any investment fund or other entity controlling, controlled by, managing or managed by or under common control with the undersigned or affiliates of the undersigned

(including, for the avoidance of doubt, where the undersigned is a partnership, to its general partner or a successor partnership or fund, or any other funds managed by such

partnership), or (B) as part of a distribution to members, partners, shareholders or other equityholders of the undersigned,

 

(vii) by operation of law, such as pursuant to a qualified domestic order, divorce settlement, divorce decree or separation agreement, or related court order,

 

(viii) to the Company from an employee of the Company upon death, disability or termination of employment, in each case, of such employee,

 

(ix) as part of a sale of the undersigned’s Lock-Up Securities acquired in open market transactions after the completion of the Public Offering,

 

(x) to the Company in connection with the vesting, settlement, or exercise of restricted stock units, options, warrants or other rights to purchase shares of

Common Stock (including, in each case, by way of “net” or “cashless” exercise), including for the payment of exercise price and tax and remittance payments due as a result of

the vesting, settlement, or exercise of such restricted stock units, options, warrants or rights, provided that any such shares of Common Stock received upon such exercise,

vesting or settlement (other than such shares as are transferred or surrendered to the Company in connection with such vesting, settlement or exercise event) shall be subject to

the terms of this Letter Agreement, and provided further that any such restricted stock units, options, warrants or rights are held by the undersigned pursuant to an agreement or

equity awards granted under a stock incentive plan or other equity award plan, each such agreement or plan which is described in the Registration Statement, the Pricing

Disclosure Package and the Prospectus, or

 

(xi) pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction that is approved by the Board of Directors of the Company

and made to all holders of the Company’s capital stock involving a Change of Control (as defined below) of the Company (for purposes hereof, “Change of Control” shall mean

the transfer (whether by tender offer, merger, consolidation or other similar transaction), in one transaction or a series of related transactions, to a person or group of affiliated

persons (other than the Underwriter pursuant to the Public Offering), of shares of capital stock if, after such transfer, such person or group of affiliated persons would hold more

than 75% of the outstanding voting securities of the Company (or the surviving entity)); provided that in the event that such tender offer, merger, consolidation or other similar

transaction is not completed, the undersigned’s Lock-Up Securities shall remain subject to the provisions of this Letter Agreement;

 

 



 

 

provided that (A) in the case of any transfer or distribution pursuant to clauses (a)(i), (ii), (iii), (iv), (v) and (vi), such transfer shall not involve a disposition for

value, (B) in the case of any transfer or distribution pursuant to clauses (a)(i), (ii), (iii), (iv), (v), (vi) and (vii), each donee, devisee, transferee or distributee shall execute and

deliver to the Underwriter a lock-up letter in the form of this Letter Agreement, (C) in the case of any transfer or distribution pursuant to clause (a)(ii), (iii), (iv), (v) and (vi), no

filing by any party (donor, donee, devisee, transferor, transferee, distributer or distributee) under the Exchange Act, or other public announcement reporting a reduction in

beneficial ownership of shares of Common Stock shall be required or shall be made voluntarily in connection with such transfer or distribution (other than a filing on a Form 5

made after the expiration of the Restricted Period referred to above) and (D) in the case of any transfer or distribution pursuant to clauses (a)(i), (vii), (viii), (ix) and (x) it shall

be a condition to such transfer that no public filing, report or announcement shall be voluntarily made and if any filing under Section 16(a) of the Exchange Act, or other public

filing, report or announcement reporting a reduction in beneficial ownership of shares of Common Stock in connection with such transfer or distribution shall be legally

required during the Restricted Period, such filing, report or announcement shall clearly indicate in the footnotes thereto the nature and conditions of such transfer;

 

(b) exercise outstanding options, settle restricted stock units or other equity awards or exercise outstanding warrants pursuant to plans described in the Registration

Statement, the Pricing Disclosure Package and the Prospectus; provided that any Lock-up Securities received upon such exercise, vesting or settlement shall be subject to the

terms of this Letter Agreement; provided that if the undersigned is required to make any filing under Section 16(a) of the Exchange Act, or other public filing, report or

announcement during the Restricted Period, the undersigned shall clearly indicate in the footnotes thereto that the filing relates to the circumstances described in this clause and

that the shares of Common Stock received upon the exercise or settlement, as applicable, of the stock option, warrant or restricted stock unit or other right or vesting event are

subject to this Letter Agreement, and no public filing, report or announcement shall be voluntarily made;

 

(c) convert outstanding preferred stock into shares of Common Stock; provided that any such shares of Common Stock received upon such conversion shall be subject to

the terms of this Letter Agreement; and

 

(d) establish trading plans pursuant to Rule 10b5-1 under the Exchange Act (“10b5-1 Trading Plans”) for the transfer of shares of Lock-Up Securities; provided that (1)

such plans do not provide for the transfer of Lock-Up Securities during the Restricted Period and (2) no filing by any party under the Exchange Act or other public

announcement shall be made voluntarily during the Restricted Period in connection with such trading plan and if any such filing or public announcement shall be legally

required during the Restricted Period, such filing or public announcement shall clearly indicate therein that that none of the securities subject to such plan may be transferred,

sold, or otherwise disposed of pursuant to such plan until after the expiration of the Restricted Period.

 

The terms of this Letter Agreement shall not apply to any Lock-Up Securities that are sold or transferred pursuant to the terms of any 10b5-1 Trading Plans that are

outstanding and in effect as of the date of this Letter Agreement.

 

If the undersigned is not a natural person, the undersigned represents and warrants that no single natural person, entity or “group” (within the meaning of Section 13(d)(3)

of the Exchange Act) other than a natural person, entity or “group” (as described above) that has executed a Letter Agreement in substantially the same form as this Letter

Agreement, beneficially owns, directly or indirectly, 50% or more of the common equity interests, or 50% or more of the voting power, in the undersigned.

 

If the undersigned is an officer or director of the Company, the undersigned further agrees that the foregoing provisions shall be equally applicable to any Company-

directed Securities the undersigned may purchase in the Public Offering.

 

If the undersigned is an officer or director of the Company, (i) the Underwriter agrees that, at least three business days before the effective date of any release or waiver of

the foregoing restrictions in connection with a transfer of shares of Lock-Up Securities, the Underwriter will notify the Company of the impending release or waiver, and (ii)

the Company has agreed in the Underwriting Agreement to announce the impending release or waiver through a major news service at least two business days before the

effective date of the release or waiver. Any release or waiver granted by the Underwriter hereunder to any such officer or director shall only be effective two business days after

the publication date of such announcement. The provisions of this paragraph will not apply if (a) the release or waiver is effected solely to permit a transfer not for

consideration or that is to an immediate family member as defined in FINRA Rule 5130(i)(5) and (b) the transferee has agreed in writing to be bound by the same terms

described in this Letter Agreement to the extent and for the duration that such terms remain in effect at the time of the transfer.

 

 



 

 

In furtherance of the foregoing, the Company, and any duly appointed transfer agent for the registration or transfer of the securities described herein, are hereby authorized

to decline to make any transfer of securities if such transfer would constitute a violation or breach of this Letter Agreement.

 

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Letter Agreement. All authority herein conferred or

agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or personal representatives of the undersigned.

 

The undersigned acknowledges and agrees that the Underwriter has not provided any recommendation or investment advice nor has the Underwriter solicited any action

from the undersigned with respect to the Public Offering of the Securities and the undersigned has consulted its own legal, accounting, financial, regulatory and tax advisors to

the extent deemed appropriate. The undersigned further acknowledges and agrees that, although the Underwriter may be required or choose to provide certain Regulation Best

Interest and Form CRS disclosures to you in connection with the Public Offering, the Underwriter is not making a recommendation to you to enter into this Letter Agreement

and nothing set forth in such disclosures is intended to suggest that the Underwriter is making such a recommendation.

 

The undersigned understands that, (i) if the Underwriting Agreement does not become effective by November 15, 2026, (ii) if the Underwriting Agreement (other than the

provisions thereof which survive termination) shall terminate or be terminated prior to payment for and delivery of the Common Stock to be sold thereunder, (iii) the Company

notifies the Underwriter in writing prior to the execution of the Underwriting Agreement that it does not intend to proceed with the Public Offering, or (iv) prior to payment for

the Securities, the Registration Statement is withdrawn prior to the execution of the Underwriting Agreement, the Letter Agreement shall automatically terminate and be of no

further force or effect and undersigned shall be released from all obligations under this Letter Agreement. The undersigned understands that the Underwriter is entering into the

Underwriting Agreement and proceeding with the Public Offering in reliance upon this Letter Agreement.

 

Notwithstanding anything to the contrary contained in this Letter Agreement, in the event that the Underwriter grants to any other holder of securities of the Company who

is subject to a similar lock-up agreement entered into in connection with the Public Offering (each such other holder, a “Released Party”) any release, waiver, or early

termination of the restrictions on the offer, sale, or other disposition of securities imposed under such Released Party’s lock-up agreement (a “Lock-Up Release”), whether in

whole or in part, then the undersigned shall automatically and without further action be entitled to a corresponding pro rata release of the undersigned’s Locked-up Securities.

For purposes of this provision, the pro rata release to which the undersigned shall be entitled shall be determined by multiplying the total number of Locked-Up Securities held

by the undersigned by a fraction, the numerator of which is the number of securities released from lock-up restrictions in favor of the Released Party pursuant to such Lock-Up

Release, and the denominator of which is the total number of securities of such Released Party that were subject to such Released Party’s lock-up agreement immediately prior

to such Lock-Up Release (the “Release Ratio”). In the event of any such Lock-Up Release, the Company shall promptly, and in any event within two business days following

the date of such Lock-Up Release, deliver written notice to the undersigned (the “Release Notice”) setting forth the Release Ratio and the corresponding number of Locked-Up

Securities of the undersigned that are released from the restrictions of this Letter Agreement as a result thereof. The pro rata release of the undersigned’s Locked-Up Securities

shall be effective as of the date on which the Lock-Up Release to the Released Party becomes effective, regardless of when the Release Notice is delivered to the undersigned.

For the avoidance of doubt, (a) any Locked-Up Securities released pursuant to this provision shall thereafter be free of the restrictions set forth in this Letter Agreement, (b) all

Locked-Up Securities not so released shall remain subject to the terms and conditions of this Letter Agreement for the remainder of the Restricted Period, and (c) the provisions

of this paragraph shall apply to each and every Lock-Up Release granted during the Restricted Period, whether or not a prior Lock-Up Release has been granted to the same or

any other Released Party.

 

The undersigned hereby consents to receipt of this Letter Agreement in electronic form and understands and agrees that this Letter Agreement may be signed electronically.

In the event that any signature is delivered by facsimile transmission, electronic mail, or otherwise by electronic transmission (including any electronic signature complying

with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) evidencing an intent to sign this Letter Agreement, such facsimile transmission, electronic mail or other

electronic transmission shall create a valid and binding obligation of the undersigned with the same force and effect as if such signature were an original. Execution and

delivery of this Letter Agreement by facsimile transmission, electronic mail or other electronic transmission is legal, valid and binding for all purposes.

 

[Signature page follows]

 

 



 

 

This Letter Agreement and any claim, controversy or dispute arising under or related to this Letter Agreement shall be governed by and construed in accordance with the

laws of the State of New York.

 

  Very truly yours,

     

   

  Name of Security Holder (Print exact name)

     

  By:  

    Signature

     

  If not signing in an individual capacity:

     

   

  Name of Authorized Signatory (Print)

     

   

  Title of Authorized Signatory (Print)

     

 

(indicate capacity of person signing if signing as custodian, trustee, or on behalf of an

entity)

 

[Signature page to Lock-up Agreement]

 

 

 



 

Exhibit 23.1

 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 

We consent to the incorporation by reference in this Amendment No. 2 to the Registration Statement of Interpace Biosciences, Inc. on Form S-1 to be filed on or about October

30, 2026 of our report dated March 30, 2026, on our audits of the financial statements as of December 31, 2025 and 2024 and for each of the years then ended, which report

was included in the Annual Report on Form 10-K filed March 30, 2026. We also consent to the reference to our firm under the caption “Experts” in this Registration Statement.

 

/s/ EisnerAmper LLP

 

EISNERAMPER LLP

Philadelphia, Pennsylvania

October 30, 2026

 

 

 



Calculation of Filing Fee Tables

S-1

INTERPACE BIOSCIENCES, INC.

Table 1: Newly Registered and Carry Forward Securities ☐Not Applicable

Security

Type

Security

Class

Title

Fee

Calculation

or Carry

Forward

Rule

Amount

Registered

Proposed

Maximum

Offering

Price Per

Unit

Maximum

Aggregate

Offering

Price

Fee

Rate

Amount of

Registration

Fee

Carry

Forward

Form

Type

Carry

Forward

File

Number

Carry

Forward

Initial

Effective

Date

Filing Fee

Previously

Paid in

Connection

with

Unsold

Securities

to be

Carried

Forward

Newly Registered Securities

Fees to

be Paid

Fees

Previously

Paid

1 Equity

Common

stock,

par

value

$0.01

per

share

457(a) 279,286 $ 7.00
$

1,955,002.00
$ 170.09

Fees

Previously

Paid

2 Equity

Common

stock,

par

value

$0.01

per

share

457(a) 3,285,714 $ 7.00
$

22,999,998.00
$ 3,176.30

Carry Forward Securities

Carry

Forward

Securities

Total Offering Amounts: $

24,955,000.00

$ 3,346.39

Total Fees Previously Paid: $ 3,346.39

Total Fee Offsets: $ 0.00

Net Fee Due: $ 0.00

Offering Note

1

Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(a) under the Securities Act of 1933, as amended (the

"Securities Act"). (b) The proposed aggregate offering amount includes 465,000 additional shares of common stock that may be purchased

by the underwriters pursuant to their over-allotment option.(c) Pursuant to Rule 416 under the Securities Act, the shares of common stock

being registered hereby include such indeterminate number of additional shares as may be issuable as a result of stock splits, stock

dividends or similar transactions.

2

The Registrant previously paid a registration fee of $3,176.30 in connection with the initial filing of the Registration Statement on Form S-1

on September 25, 2026, and an additional $170.09 in connection with Pre-Effective Amendment No. 1, filed on October 1, 2026. (b) The fee

was estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(o) under the Securities Act. The

Maximum Aggregate Offering Price was originally registered under 457(o) and is now converted to 457(a). (c) Pursuant to Rule 416 under

the Securities Act, the shares of common stock being registered hereby include such indeterminate number of additional shares as may be

issuable as a result of stock splits, stock dividends or similar transactions.

Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant or

Filer Name

Form

or

Filing

Type

File

Number

Initial

Filing

Date

Filing

Date

Fee

Offset

Claimed

Security

Type

Associated

with Fee

Offset

Claimed

Security

Title

Associated

with Fee

Offset

Claimed

Unsold

Securities

Associated

with Fee

Offset

Claimed

Unsold

Aggregate

Offering

Amount

Associated

with Fee

Fee

Paid

with

Fee

Offset

Source



Offset

Claimed

Rules 457(b) and 0-11(a)(2)

Fee Offset

Claims

Fee Offset

Sources

Rule 457(p)

Fee Offset

Claims

Fee Offset

Sources

Table 3: Combined Prospectuses ☑Not Applicable

Security Type Security Class Title

Amount of

Securities

Previously

Registered

Maximum Aggregate

Offering Price of

Securities Previously

Registered

Form

Type
File Number

Initial

Effective

Date


