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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This Quarterly Report on Form 10-Q contains forwimaking statements. Such forwalabking statements include those that exf
plans, anticipation, intent, contingency, goalsgéss or future development and/or otherwise arestatements of historical fact. Th
forward{ooking statements are based on our current exji@mtsaand projections about future events and thaey subject to risks a
uncertainties known and unknown that could causgahcesults and developments to differ materifityn those expressed or implied in s
statements.

In some cases, you can identify forward-lookingesteents by terminology, such as “expects,” “antitgs,” “intends,” “estimates,”
“plans,” “believes,” “seeks,” “may,” “should,” “cdmue,” “could” or the negative of such terms or other similar egpions. Accordingly, the
statements involve estimates, assumptions and tamtés that could cause actual results to diffaterially from those expressed in them.
forward-looking statements are qualified in theitiety by reference to the factors discussed tijinout this Quarterly Report on Form 10-Q.

”

You should read this quarterly report and the dceenisithat we reference herein and therein and fil@deas exhibits to this repa
completely and with the understanding that our @duwture results may be materially different frevhat we expect. You should assume
the information appearing in this quarterly regeraiccurate as of the date of this report only.aBise the risk factors referred to above c
cause actual results or outcomes to differ matgriedm those expressed in any forwdodking statements made by us or on our behalf
should not place undue reliance on any forwlaoking statements. These risks and uncertaingilegg with others, are described undel
heading “Risk Factors.” Further, any forwdabking statement speaks only as of the date ocwiiis made, and we undertake no oblige
to update any forwartboking statement to reflect events or circumstanafer the date on which the statement is mad® oeflect th
occurrence of unanticipated events. New risk factoay emerge from time to time, and it is not guesfor us to predict which factors v
arise. In addition, we cannot assess the impaetoh risk factor on our business or the extenthihvany factor, or combination of factc
may cause actual results to differ materially frimose contained in any forwaldeking statements. We qualify all of the inforneattipresente
in this Quarterly Report on Form 10-Q, and partclyl our forward-looking statements, by these @mary statements.




PART I—FINANCIAL INFORMATION
Item 1. Consolidated Financial Statements.

Signal Genetics, Inc. and Subsidiaries
Consolidated Balance Sheets

June 30, December 3:

2014 2013
(Unaudited)
ASSETS

Current asset:
Cash $ 7,696,32' $  209,34¢
Restricted cas 50,19¢ 50,18(
Accounts receivabl 1,359,40! 994,01(
Inventory 193, 14( 356,64
Prepaid expenses and other current assets 468,88! 444 36!
Total current asse 9,767,95 2,054,54i
Property and equipment, r 860,00t 928,02¢
Deferred issuance cos - 655,01¢
Security deposits 35,03 35,03¢

$10,662,99 $ 3,672,62

LIABILITIES AND STOCKHOLDERS' EQUITY/MEMBERS' DEFICENCY
Current liabilities:

Accounts payable and accrued expel $ 1,081,70- $ 689,71t
Amounts due to related pai 1,045,001 -
Note payable current portior 10,591 42,04¢
Note payable - related party - 26,568,55
Total current liabilities 2,137,30. 27,300,31
Lease termination/abandonment pay: 62,527 259,34!

Commitments and contingenci

Stockholders' equity/members' deficien
Common stock, $0.01 par value, 50,000,000 shartksazed, 3,782,629 shares issued and outstandihgna

30, 2014 and no shares issued and outstandingcanier 31, 201 37,82¢ -
Additional paid in capita 38,307,10 -
Accumulated defici (29,881,76) -
Members' deficiency - (23,887,03)

Total members' deficiency/stockholders' equity 8,463,161 (23,887,03)

$10,662,99 $ 3,672,62

See accompanying notes to unaudited consolidataddial statements.



Signal Genetics, Inc. and Subsidiaries
Unaudited Consolidated Statements of Operations

Net revenue

Operating expense
Cost of revenu
Selling and marketin
General and administrati

Stock compensatic
Research and development

Total operating expenses
Operating los!
Interest expense
Net loss
Dividend to member unit holder of Myeloma Health@ L

Net loss attributable to stockholders of Signal &s, Inc.

Basic and diluted net loss per sh:
Net loss attributable to stockholders of Signal &gss, Inc.

Average shares outstandi- basic and dilute

See accompanying notes to unaudited consolidataddial statements.

Three Months Ende
June 30, 201 June 30, 201

$ 1,273,57. $ 1,102,90-

675,73: 603,05¢
73,75¢ 67,05:
451,71: 470,35(
2,874,741 -
9,02% 22,82(

4,084,95! 1,163,27

(2,811,38) (60,379

(477,56) (479,319

(3,288,94) (539,69

- (90,000

$ (3,288,94)$  (629,69)

$ (119 $ (0.24)

2,903,04! 2,591,22



Signal Genetics, Inc. and Subsidiaries
Unaudited Consolidated Statements of Operations

Net revenue

Operating expense
Cost of revenu
Selling and marketin
General and administrati

Stock compensatic
Research and development

Total operating expenses
Operating los!
Interest expense
Net loss
Dividend to member unit holder of Myeloma Health@ L

Net loss attributable to stockholders of Signal &s, Inc.

Basic and diluted net loss per sh:
Net loss attributable to stockholders of Signal &gss, Inc.

Average shares outstandi- basic and dilute

See accompanying notes to unaudited consolidataddial statements.

Six Months Ende
June 30, 201 June 30, 201

$ 2,364,49. $ 2,242,29:

1,339,24! 1,272,02.

146,82: 153,15:
964,03t 888,18
2,874,741 -
17,73( 68,56

5,342,57! 2,381,91

(2,978,08)  (139,62)

(1,016,64)  (937,22)

(3,994,72)  (1,076,84)

- (180,000

$ (3,994,72)$ (1,256,84)

$ (1.40 $ (0.4

2,847,50! 2,545,011



Signal Genetics, Inc. and Subsidiaries
Unaudited Consolidated Statements of Cash Flows

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss

Adjustments to reconcile net loss from continuipg@tions to net cash used in operating activi

Stock compensatic

Depreciation and amortizatic

Non-cash interest on note paya- related party

Lease terminatio

Changes in operating assets and liabilit
Accounts receivabl
Inventory
Prepaid expenses and other current a:
Accounts payable and other accrued expe
Lease termination/abandonment pay:

Net cash used in operating activities of discorgthaperations
Net cash used in operating activit

CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of property and equipir
Decrease in security depos
Increase in restricted cash
Net cash (used in) provided by investing activi

CASH FLOWS FROM FINANCING ACTIVITIES
Distributions
Repayment of note payat
Proceeds from issuance of common st
Payments for deferred issuance ct
Repayment of note payat- related part
Proceeds from note payable - related party

Net cash provided by financing activities

NET INCREASE IN CASK
CASH:

Beginning of period
End of period

See accompanying notes to unaudited consolidataddial statements.

Six Months Ende

June 30, 201 June 30, 201

$ (3,994,72)$ (1,076,84)

2,874,741 ;
72,28¢ 74,94:
1,007,73: 923,89¢
45,72 :
(365,39Y) 65,65¢
163,50: 78,44(
(24,516 (29,632)
77,97: (298,66¢)
(242,54)  (157,98)
- (93,875
(385,22)  (514,07)
(4,26¢) -

: 10,54¢

(19) (50)
(4,287) 10,49¢
- (180,000
(31,449 (30,44%)
8,500,001 -
(1,387,06) 5
- (10,366,18)

795,000  11,214,72
7,876,48 638,09
7,486,97 134,52
209,34 112,53
$ 7,696,332 $  247,06(




Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

1. Organization, Operations and Basis of Accounting

Signal Genetics, Inc. (the “Companyijps originally formed as Myeloma Health LLC, in dary 2010. Effective January 1, 2011 with
formation of Signal Genetics LLC, substantially tilé members’ interests in Myeloma Health LLC wexehanged for membersiterests i
Signal Genetics LLC and Myeloma Health LLC becanselasidiary of the Company.

On June 17, 2014, the Company completed a corpooateersion and Signal Genetics LLC converted feolimited liability company to
Delaware corporation (the “Corporate Conversiorithmediately prior to the Corporate Conversion,,82%,287 of the note payableelatec
party was converted into 2,732,629 newly authoriZéabs C units (the “Debt Conversion®eg Note 5 for additional information on the [
Conversion). In connection with the Corporate Casim, all outstanding Class A and C units of Sighanetics LLC were converted into
aggregate of 2,932,629 shares of common stockeoCttmpany, the members of Signal Genetics LLC becstockholders of the Compe
and the Company succeeded to the business of Skgmadtics LLC and its consolidated subsidiaries.

On June 23, 2014, the Company completed the imtialic offering (“IPO”)of shares of its common stock. The Company iss&&d08(
shares in the offering and received net proceeatin the offering of approximately $6,144,000 (aftez payment of underwriter commissi
and offering expenses).

The accompanying consolidated financial statemiaiside the Company and its wholbwned subsidiaries. All intercompany accol
and transactions have been eliminated in consailat

The Company is a commercial stage, molecular distima@ompany focused on providing innovative diagiiwo services that he
physicians make betténformed decisions concerning the care of theiiepd$ suffering from cancer. In 2010, the Compaegame th
exclusive licensee to the research on multiple opeal (“MM”) performed at the University of Arkansés Medical Sciences (“‘UAMS'
Myeloma Prognostic Risk Signature (“MyPRS) is based upon more than two decades of clinicalares on nearly 10,000 MM patients v
received their care at UAMS. The Company curregiiyerates revenues from the performance of MyPRI&gnostic tests, which w
launched in April 2011.

Since its inception, the Company has devoted sotigtzffort in developing its products and sergi@nd has incurred losses and neg
cash flows from operations. Prior to the IPO, falancial support had been provided by the majonitgmber (see Note 6). For the tt
months ended June 30, 2014, however, followingDkbt Conversion, the Corporation Conversion andIf@, the Company had posit
working capital and stockholdersguity. Although the Company is forecasting camtith losses and negative cash flows as it fundseltisi¢
and marketing activities and research and develappregrams, the Company believes that it has dmeagh on hand to support operatiot
least through August 2015. Going forward, as then@any continues its selling and marketing actigitend research and developn
programs, the Company may seek additional finaneimgyor strategic investments. However, there @amd assurance that any additic
financing or strategic investments will be avaieabh acceptable terms, if at all. If events orwinstances occur such that the Company
not obtain additional funding, the Company will mékely be required to reduce its plans and/otaiardiscretionary spending, which ca
have a material adverse effect on the Compaaility to achieve its intended business objestivThe accompanying consolidated finat
statements do not include any adjustments thattrbigimecessary if the Company is unable to contasug going concern.

The accompanying unaudited consolidated finand¢&kments have been prepared pursuant to the antésegulations of the Securi
and Exchange Commission (“SECUertain information and note disclosures normafigiided in annual financial statements prepart
accordance with generally accepted accounting ipless have been omitted. The accompanying unaudidvedolidated financial stateme
include all known adjustments necessary for agegsentation of the results of interim periodsexpuired by accounting principles gener
accepted in the United States. These adjustmen&st@rimarily of normal recurring accruals antireates that impact the carrying value
assets and liabilities. Actual results may matbridiffer from these estimates. The consolidatetaficial statements should be rea
conjunction with the Company’audited consolidated financial statements forydwr ended December 31, 2013, which are includeitie
Company’s SHA Registration Statement filed with the SEC omeld3, 2014. The December 31, 2013 balance shefriged from th
Company’s audited consolidated financial statements




Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

2. Summary of Significant Accounting Policies

Use of Estimates— The accompanying consolidated financial statembat® been prepared in accordance with accountimgipies
generally accepted in the United States (“GAARNe preparation of financial statements in confeymiith GAAP requires managemen
make judgments, assumptions and estimates thattatffie amounts reported in the Companyonsolidated financial statements
accompanying notes. Significant estimates in theselidated financial statements have been madee¥@nue and depreciation of property
equipment. Actual results could differ materialigrh those estimates.

Accounts Receivable and Allowance for Doubtful Aeods — The Company records accounts receivable net ofl@mance for doubtft
accounts. The Company estimates an allowance fdstlid accounts based on the aging of the accaectsvable and the historical collect
experience since the Compasyihception for each type of payor. The Company mashad any bad debts from any of its contracte
noncontracted insurance companies. Accordingbettis no allowance for doubtful accounts recoraedf June 30, 2014 and Decembe
2013.

Inventory — Inventory, which consists entirely of materiafed supplies, is valued at the lower of cost orkeftansing the first-in, firsbul
(“FIFO”) method.

Property and Equipment— Property and equipment is carried at cost. Exparghtfor major additions and betterments are dagth
Maintenance and repairs are charged to operatmnscarred. Depreciation and amortization are dated using the straighine method ove
the estimated useful lives of the assets, whichedrom three to ten years. Upon sale or retireroéptoperty and equipment, the related
and accumulated depreciation are removed fromdbeuamts and any gain or loss is reflected in opmrat

Long Lived Assets— The Company reviews lorliysed assets, consisting of property and equipnmfantimpairment whenever events
changes in circumstances indicate that the carryalge of an asset may not be recoverable basaddiscounted cash flows. If loryed
assets are impaired, an impairment loss is recedrimnd is measured as the amount by which theiogrimalue exceeds the estimated
value of the assets. No impairment charges wexded during the six months ended June 30, 2014£6h8.

Revenue Recognition— Revenues that are derived from testing servicesrezegnized in accordance with the Financial Actiog
Standards Board Accounting Standards Codificati6h$B ASC”) 605,Revenue Recognitignwhich requires that four basic criteria be
before revenue can be recognized: (1) persuasiere that an arrangement exists; (2) delivery desirred and title and the risks .
rewards of ownership have been transferred to tiemtcor services have been rendered; (3) the pgeacBxed or determinable; and
collectability is reasonably assured. The Compaupids revenues when the tests have confirmediseshich are evidence that the serv
have been performed.

Revenues are recorded on an accrual basis wheootiteactual obligations are completed as a setseéiys is processed through
laboratory and test results are delivered to ondephysicians. Revenues are billed to various payncluding Medicare, contracted insure
companies, directly billed customers (UAMS, pharewical companies, reference laboratories and tadspiand norcontracted insuran
companies. The Company reports revenues from Medicantracted insurance companies and directligditustomers based on
contractual rate. The contractual rate is basedstablished agreed upon rates between the Compahtha respective payor and is the
invoiced by the Company. The Company reports regerfuiom noncontracted insurance companies based on the anespetted to
collected which is based on the historical colattxperience of each payor or payor group, asogpiate. The difference between the am
billed and the amount estimated to be collectethfr@ncontracted insurance companies is recorded asteactral allowance at the same t
the revenue is recognized, to arrive at reportedenvenue. The Company does not record revenue ifidimiduals for billings, deductibles
co-pays until cash is collected; as collectabilityhét assured at the time services are providedefiner there are no accounts receivable
self-payors. Gross revenues from individuals hagenbimmaterial. The Company’s estimates of netme®efor noneontracted insuran
companies are subject to change based on the cuatsstatus and payment policies of the tipedty payors with whom we deal. 1
Company regularly refines its estimates in ordemtake its estimated revenue as accurate as possibkd on its most recent collec
experience with each third-party payor. The Compagylarly reviews its historical collection exparce for norcontracted payors and adjt
our expected revenues for current and subsequéntipeccordingly.




Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

2. Summary of Significant Accounting Policies - (attinued)

The table below shows the adjustments made to gmsmnues to arrive at net revenues, the amourrtezh on our statements
operations:

Three Months Six Months
June 30, June 30, June 30, June 30,
2014 2013 2014 2013
Gross revenue $1,525,44. $1,238,98' $2,864,200 $2,523,28
Less: Allowances 251,87. 136,08: 499,71. 280,98
Net revenue $1,273,57 $1,102,90. $2,364,49. $2,242,29;

Contractual allowances recorded during both theetfand six months ended June 30, 2014 and 201&seeyied approximately 17% :
11%, respectively, of gross revenues. The incr@aske percentage was primarily due to the decrbaseenues to dirediled customer:
which decreased to approximately 62% of gross neeerduring the three months ended June 30, 2014 &mproximately 74% of gra
revenues during the three months ended June 3@, &@d decreased to approximately 60% during thensirths ended June 30, 2014 f
approximately 72% of gross revenues during thersixths ended June 30, 2013.

Income Taxes— Prior to the Corporate Conversion, the Company avishited liability company, which is not a tax pag entity at th
corporate level. Each member was instead indiVigluasponsible for such member’s share of the Camyfs income or loss for income 1
reporting purposes. Net operating losses incurgeth® Company through the date of the Corporatev€wion have been, or will be, usec
the members to offset gains on other interestsaamdherefore not able to be carried forward toGbepany.

Effective as of the Corporate Conversion, the Camypaccounts for income taxes in accordance wittSBAASC 740,Income
Taxes. Deferred tax assets and liabilities are recorfibedthe expected future tax consequences of evbatshave been included in
consolidated financial statements or income taurnst Deferred taxes are determined on the bddiseodifferences between the carry
amount of assets and liabilities for financial staént and income tax purposes at enacted ratd&eat #or the years in which the differen
are expected to reverse. Valuation allowancesearablished, when necessary, to reduce deferredssets to the amounts expected t
realized.

Applicable accounting guidance requires that atmositaken or expected to be taken in a tax rehenrecognized in the financ
statements when it is more likely than not thatphbsition would be sustained upon examination kyat#thorities. A recognized tax positiol
then measured at the largest amount of benefitishgrieater than 50% likely of being realized updtimate settlement. Accounting provisi
also require that a change in judgment that regulésibsequent recognition, derecognition, or ckanga measurement of a tax position t
in a prior annual period (including any relatecemest and penalties) be recognized as a discegteiit the period in which the change occ
The Company regularly evaluates the likelihoodemfognizing the benefit for income tax positionsetalin various federal and state filings
considering all relevant facts, circumstances,iafatmation available.

The Company classifies any interest and penaktilesad to unrecognized tax benefits as a compaféntome tax expense.

Equity Incentive Compensatior— The Company accounts for equity incentive comptos in accordance with FASB ASC 71®tocl
Compensation Equity incentive compensation expense for allitygpased compensation awards granted is basékeograntdate fair valu
estimated in accordance with the provisions of A38. The Company recognizes compensation exparase amount equal to the estim:
grant date fair value of each stock award oveettgnated period of service and vesting.

Fair Value of Financial Instruments— The Company management believes the carrying amounts of @aslounts receivable &
accounts payable approximate fair value due tor thieort-term maturity. The fair value of the notaypble —related party cannot
reasonably estimated as a result of the relategt perangement. The present value of the note payahlune 30, 2014 and December 31,
was approximately $11,000 and $42,000, respectively




Signal Genetics LLC and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

2. Summary of Significant Accounting Policies - (attinued)

Supplemental Disclosures of Cash Flow Informatiom@ of Non-Cash Financing Transactions— During the six months ended June
2014 and 2013, the Company paid approximately $9z00@ $1,197,000, respectively, in interest. Oftthial paid in 2013, $1,182,000 was |
to related parties (see Note 6). In addition, myithe six months ended June 30, 2014, the Compamyerted $27,326,287 of the note pay
—related party into equity. Additionally, approxitaly $1,124,000 of deferred issuance costs wergested into equity and at June 30, 2(
there are remaining issuance costs of approxim&#$@,000 included in accounts payable and acaupdnses.

Concentration of Credit Risk, Major Customers andi@pliers — Cash is maintained at one financial institution ,aaidtimes, balanc
may exceed federally insured limits. The Compars/iever experienced any losses related to theaades.

During the three and six months ended June 30, 20842013, the Company had one major customer, UARESenue sourced eitl
from or through UAMS accounted for approximately¥8&nd 85% of net revenue for the three months eddee 30, 2014 and 20
respectively, and 81% and 83% of net revenue fersik months ended June 30, 2014 and 2013, regplgctiAccounts receivable sourt
either from or through UAMS at June 30, 2014 andddeber 31, 2013 accounted for approximately 65%623d, respectively.

Inventory used in the Comparsytesting process is procured from one suppliey. gupply interruption or an increase in demand he
the suppliers’ capabilities could have an advarggaict on the Companybusiness. Management believes it could identi&rraative supplier
if necessary, but it is possible such suppliers matybe identified in a timely manner to avoid averse impact on its business.

Recent Accounting Pronouncements— Other than as disclosed below, we have reviewedreméntly issued standards and t
determined they will not have a material impacbon consolidated financial statements or do notyaggpour operations.

In May 2014, the FASB issued Accounting Standarpgdatie (“ASU”) No. 2014-0Revenue from Contracts with Custometsch outline:
a single comprehensive model for entities to usactounting for revenue from contracts with custaad supersedes most current rev
recognition guidance in FASB ASC 6@evenue Recognitigrincluding industryspecific guidance. The ASU is based on the prladipat ai
entity should recognize revenue to depict the feansf goods or services to customers in an amthattreflects the consideration to which
entity expects to be entitled in exchange for thgseds or services. The ASU also requires additidisclosure about the nature, amc
timing and uncertainty of revenue and cash flovisiray from customer contracts, including signifitardgments and changes in judgments
assets recognized from costs incurred to fulfitioatract. The ASU becomes effective for annuabriépg periods beginning after Decem
15, 2016, including interim periods within that oefing period; early adoption is not permitted. tits have the option of using either a
retrospective or a modified retrospective apprdachhe adoption of the new standard. The Compamyurrently assessing the impact that
standard will have on its consolidated financiatements.

Future Accounting Pronouncements— Section 107 of the Jumpstart Our Business Stafugf 2012 (JOBS Act) provides that
emerging growth company, such as our company, raky advantage of an extended transition perioccdonplying with new or revise
accounting standards. Thus, an emerging growth aagnmay delay the adoption of certain accountimgdsrds until those standards we
otherwise apply to private companies. Although atedthe Company has not taken advantage of thay,dae Company has elected to a
itself of the extended transition period for adogtinew or revised accounting standards in the éutds a result of this election, ¢
consolidated financial statements may not be coafpparto companies that comply with public compaffgative dates.
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Signal Genetics LLC and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

3. Property and Equipment
Property and equipment at June 30, 2014 and Deae3ib@013, consists of the following:

June 30, December 31

2014 2013
(Unaudited
Computer and lab equipme $1,32435 $ 1,320,09
Furniture and fixture 12,55( 12,55(
Leasehold improvements 6,43¢ 6,43¢
1,343,34i 1,339,08
Less: Accumulated depreciation and amortization 483,34. 411,05:

$ 860,00t $ 928,02t

Depreciation and amortization expense for the thmeamths ended June 30, 2014 and 2013 was appretym®86,000 and $38,0(
respectively. Depreciation and amortization expeios the six months ended June 30, 2014 and 2@k3approximately $72,000 and $75,(
respectively.

4. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses at Jun@B0.ahd December 31, 2013, consists of the follgwin

June 30, December 31

2014 2013
(Unaudited
Accounts payabl $ 167,73t $ —
Salaries and related tax 16,74¢ 76,40¢
Current portion of lease termination/abandonmegapke 368,14 319,45.
Legal fees - 48,41
Deferred issuance cos 468,61: 154,59t
Other 60,46¢ 90,84:

$1,081,70. $ 689,71¢

5. Notes Payable

Note Payable— The Company has acquired certain property and atgripthrough the issuance of a note payable tgtapproximatel
$182,000. The note is payable in thigix-monthly installments of $5,320 through AuguBii2. The present value of the note payable at
30, 2014 and December 31, 2013 was approximately0$0 and $42,000, respectively. The effectiveragerate of the note during 2014 and
2013 was 3.4%. The Company has collateralized ¢hesnwith the related equipment, which had a nekhalue of approximately $285,C
and $305,000 at June 30, 2014 and December 31, &R ctively, and is included in computer anddabipment (see Note 3).

Note Payable — Related Party —Buring the six months ended June 30, 2014 and 206&3Companys then majority member, throu
various entities controlled by such member, loatiednet amount of approximately $795,000 and $&0),6espectively, to the Company
support its operations. Prior to the Debt Conwerdidescribed below), the note bore interest atc8hpounded quarterly and was due
demand and were collateralized by substantiallasdlets of the Company. Interest expense relatégbtnote for the three months ended
30, 2014 and 2013 was approximately $476,000 add $80, respectively. Interest expense relatetigaote for the six months ended .
30, 2014 and 2013 was approximately $1,008,000$824,000, respectively. Prior to the Debt Conwersinterest was accrued and inclu
in the note payable related party reflected on the accompanying codatdid balance sheets. During the six months edaieel 30, 2013, tl
majority member loaned the Company approximately, 336,000, which was used to repay interest of@pprately $1,166,000 and princi|
of $9,200,000 owed to certain entities controllgdsbch member who had loaned monies to the Compuader the note.
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Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

5. Notes Payable — (continued)

Pursuant to the terms of an Exchange Agreementpendto the Corporate Conversion, $27,326,28Thef note payable as of June
2014 was exchanged for 2,732,629 Class C unitsgmabGenetics LLC and recorded to membergiity. The remaining $1,000,000 as of
date, along with an additional $45,000, which wadeanced to pay for certain offering expenses wakssified to amounts due to a rel:
party on the consolidated balance sheet and idimerest bearing and due on demand.

6. Stockholders’ Equity/Members’ Interests

Distributions — Distributions of $90,000 and $180,000 during the¢hand six months ended June 30, 2013, respagtivete made to
member of Myeloma Health LLC, a subsidiary of tren{pany. The distribution was covered by a divideratle by the Company to Myelo
Health LLC.

Corporate Conversion— Immediately prior to the Corporate Conversion, 8lg@enetics LLC had issued and outstanding 72,986
A units and 41,088 Class B units (23,328 of whidravunvested). As described in Note 5, in conarattith the Debt Conversion, the n
payable related party as of June 17, 2014 was exchange?] 182,629 Class C units of the Company. On Jin@d14, the outstanding Cl:
A and Class C units of Signal Genetics LLC werevested into 200,000 shares and 2,732,629 sharspectvely, for an aggregate
2,932,629 shares of common stock at $10.00 peesh#dt outstanding Class B units, which consistéeéquity incentive units, were cancelled.

On June 23, 2014, the Company completed its IP€hafes of its common stock and issued 850,000 shaitbe offering at $10.00
share. The Company received net proceeds fromffaeng of approximately $6,144,000 (after the peyt of underwriter commissions ¢
offering expenses).

Restricted Stock Awards- Effective with the IPO, the Company adopted tB&£Stock Incentive Plan (the “Plan”) to promotadaern
growth and profitability by (i) providing key peaplwith incentives to improve stockholder value amatontribute to the Compars/growtt
and financial success through their future serviemsl (ii) enabling the Company to attract, retaid aeward the bestvailable
personnel. Under the Plan, the Company may issaeds for up to 1,245,399 shares of its commorkstédavards may be made in the forn
incentive or norstatutory stock options, stock appreciation righestricted or unrestricted stock awards, restlic®ck units, performan
awards, or other stock-based awards. No awardseayanted after June 16, 2024.

In connection with the IPO, the Company issuedrictstl stock unit awards for an aggregate of 83 &%ares of its common stock
certain employees of the Company with the followiegns:

» Restricted stock unit award for 745,511 sharesidsa the Company’s Chief Executive OfficeB3.3% vested upon the date
grant but will not be issued until January 1, 2@b8 16.67% will vest and be issued on each of Jariy&2015, and the twelve-
month, eightee-month and twen-four-month anniversary of the date of gre

« Restricted stock unit award for 48,442 shares tbdoethe Company’s Vice President of Research apdr&ions —29,35¢
vested upon the date of grant but will not be idsutil January 1, 2015 with the balance of 19,@8@est in nineteen montf
installments beginning with the month in which thege of grant occurs on the last day of each calembnth. Issuance da
for the monthly installments will be on the firsydof January and July of each calendar y

« Restricted stock unit award for 37,640 shares sso@ consultant and company found&@5% will vest and be issued upon
first anniversary of the grant date and the remaginvill vest in thirtysix monthly installments beginning with the monfithee
first anniversary on the last day of each calemdanth. Issuance dates for the monthly installmerilisbe on the first day «
January and July of each calendar y

The Company has recorded stock compensation expent®e above restricted stock unit awards bagmh uhe fair value of the awal
on the date of grant. Stock compensation expenshéd three and six months ended June 30, 2014p@msximately $2,875,000.

Net Loss Per Share Fhe Company calculates net loss per share in agooedwith FASB ASC 26@arnings Per Share Basic net los
per share is computed by dividing the net lossttier period by the weighted average number of sharesmmon stock outstanding for
period. Diluted net loss per share is computeditzigling the net loss by the weighted average nurobshares of common stock and dilu
common stock equivalents then outstanding. Comstmek equivalents consist of restricted stock aniards.
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Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

6. Stockholders’ Equity/Members’ Interests — (contiued)

For all periods presented, the Company has adjustechumber of shares outstanding to reflect thbt@md Corporate Conversic
completed on June 17, 2014 (see Notes 1 and 5)thsyi occurred as of the beginning of the respecgieriod. At June 30, 2014, 278,
vested restricted stock units and 552,728 unveststticted stock units were excluded from basic dihded net loss per share due to the
loss incurred during the respective periods. AteJ88, 2013, previously issued equity incentive simiere also excluded due to the net
incurred during the respective periods.

7. Commitments and Contingencies

Operating Leases— During March 2014, the Company renewed its laboyaémd office facility operating lease for anotla@nual perio
through March 2015. Monthly rent expense is appnakely $6,300.

Lease Termination/Abandonment— During the year ended December 31, 2012, the Coynpmoorded approximately $932,000 in ¢
associated with an operating lease (resulting fitsmabandonment of the related property and itscoessful attempts to sublease the le
which amount represented the then present valtleeafemaining payments due under the lease. Inlagileg such liability, the Company ta
into account a termination clause in the leaseyaunsto which it could terminate the lease aftegéat 2015 and the lack of any suble
income, due to the Company’s inability as of suatedo sublet such space.

During March 2014, the Company entered into a teativn agreement with the landlord related to therating lease. As an inducen
for the landlord to agree to the termination of kkase, the Company agreed to pay a terminationffe@proximately $565,000 in mont|
installments of $31,400 until the fee is paid ifl {August 2015). The Company has recorded thegevalue of the remaining payment
per the termination agreement, which due to changestimates resulted in an additional chargeppiraximately $46,000 to expense du
the six months ended June 30, 2014, which is imdud general and administrative expenses on thengganying unaudited consolida
statements of operations. At June 30, 2014 an@mbker 31, 2013, the total liability was approxinha®&131,000 and $579,000, respectively.

Letters of Credit— At June 30, 2014, the Company was contingentlyldidbr a standby letter of credit issued by a comuiaé bank fo
$50,000, for security on a lease. The Company ppsoaimately $50,000 in a restricted cash accaduatt is held as cash collateral for the l¢
of credit.

Litigation — The Company is, from time to time, involved in legaoceedings, regulatory actions, claims anddifign arising in th
ordinary course of business. Currently, the Compampt a defendant in any lawsuits.

8. Subsequent Events

On July 21, 2014, the CompasyChief Financial Officer submitted his resignatieffective August 4, 2014, and the Company's Bad
Directors appointed a new Chief Financial Officeffective August 4, 2014. In connection with thgpointment, the Company entered in
new employment agreement which provides for an ahbase salary and potential bonus and certaingeha control, termination a
severance clauses that require the Company to pekaents if certain events occur as defined iratireement.

During July and August 2014, the Company grante8, 3D restricted stock unit awards and 101,000kstgtions to employees a
members of the board of directors.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations.

The following discussion and analysis should bedr&mgether with our consolidated financial statetseand the related notes appeal
elsewhere in this Quarterly Report on Form 10-QisTdiscussion contains forwaldeking statements reflecting our current expeotaditha
involve risks and uncertainties. See “Forward-LoukiStatementsfor a discussion of the uncertainties, risks anguasptions associated w
these statements. Actual results and the timingvehts could differ materially from those discussedur forwardiooking statements as
result of many factors, including those set fomider “Risk Factors” and elsewhere in this QuarteRgport on Form 10-Q.

Overview

We are a commercial stage, molecular diagnosticpemy focused on providing innovatigdéagnostic services that help physicians n
betterinformed decisions concerning the care of theirgods suffering from cancer. Our mission is to depevalidate and deliver innovati
diagnostic services that enable better patient-dacésions.

We were founded in January 2010 and became thesixellicensee in our licensed field to the renadvresearch on multiple myelol
(“MM") performed at the University of Arkansas fttedical Sciences (“UAMS”)n April 2010. Our flagship service offering is thyelome
Prognostic Risk Signature (“MyPR&") test. The MyPR® test is a microarray-based gene expression prg@E&P”) assay that tests for 1
presence of specific groups of genes that can girémiiv or high level risk of early relapse in patie suffering from MM. The informatic
provided by the MyPR® test aids physicians in selecting the optimal treait regime for each patiestunique MM condition. To o
knowledge, we are the only company marketing a @&Pfor assessing the status of MM in the UnitiedeS.

Our growth strategy includes the following key etats:

. Expand the U.S. market penetration of our MyPR®@st by increasing the geographic coverage of algssforce whic
currently consists of one employ:

. Broaden the base of health care insurance comptir@iebave approved reimbursements for MyPRS

. Expand the diagnostic indications for MyPR® include asymptomatic monoclonal gammopathiedM@®), the precursc

condition to MM.
. Establish partnerships with other reference lalooied to expand the market reach for MyPRS

. Pursue collaborations with pharmaceutical compamibe focus on developing therapies to treat MM d@tisdprecursc
disease

. Expand our information technology infrastructurduther improve our customer service experience.

. Continue to leverage our relationship with UAMS wiar exclusive license agreement.

. Expand our test offering with the addition of contrenal tests used by physicians who care for MXepas.

. Pursue additional collaborations and in-licensimgxpand our service offering.

. Continue to reduce the costs associated with tiielolement, manufacture and interpretation of owpgetary genomic tes

and services

Our revenue is derived primarily from our laborgtéesting services, and in particular from our My@P®Rtesting services. We derive
significant portion of our revenues from paymentsembursements received from various payorsuifioly Medicare, contracted insura
companies, directly billed customers (UAMS, pharedizal companies, reference laboratories and tadspiand noreontracted insuran
companies.

We believe a key challenge to achieving our grositlategy will be our ability to become contractedhwadditional payors beyo
Medicare and Arkansas Blue Cross Blue Shield. tfreoto broaden our coverage policy approval touidela majority of the major health ¢
insurance providers in the United States, we ptahite experienced managed care professionals whassist us with gaining contrac
agreements with third-party payors.

Other challenges to our growth strategy includg:tfie acceptance of our tests by the oncology comitsnuFor example, if medic
oncologists do not adopt the use of MyPR® evaluate the risk of developing MM in patientthwAMG, our growth strategy could
adversely affected; (2) if other tests that moreusately predict the severity of MM, the risk obgression of AMG to MM or the likelihood
response to therapy, are developed, physiciansl cbop ordering MyPRS8, adversely affecting our ability to generate reveramal (3) payor
including our currently contracted payors, coulduge payment for MyPRS.

Current Events

On June 17, 2014, we completed a corporate comreasid Signal Genetics LLC converted from a Deladianited liability company to
Delaware corporation (the “Corporate Conversionthmediately prior to the Corporate Conversion parguto the terms of an Exchal
Agreement, $27,326,287 of a note payable — relpsety was converted into 2,732,629 Class C uriits {Debt Conversion”)In connectio
with the Corporate Conversion, all outstanding €lasand C units of Signal Genetics LLC were coreerinto an aggregate of 2,932,
shares of common stock of the Company, the memble&ignal Genetics LLC became stockholders of tlmn@any and the Compa
succeeded to the business of Signal Genetics LldGtarwonsolidated subsidiaries.
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On June 23, 2014, we completed the initial pubtfering (“IPO”) of shares of our common stock. We issued 850,08feslin the offerin
and received net proceeds from the offering of axiprately $6,144,000 (after the payment of undeemgommissions and offering expens

Results of Operations
Three Months Ended June 30, 2014 Compared to Thkéenths Ended June 30, 2013
Revenus

Revenue was $1,273,571 for the three months endeel 30, 2014, an increase of $170,667, or 15.5%paced to $1,102,904 for {
same period in 2013. The increase in revenue wasada combination of the following factors:

« A $112,343 increase in revenue sourced either foorthrough our major customer, UAMS. Despite a 4é6rdase in tes
performed during the three months ended June 30} 28 compared to the same period in 2013 (899 pesformed in 201
versus 936 tests performed in 2013), the averags paice per test increased by $166.34, or 17%xnapily due to the mix i
both the type of test being performed (researchugeclinical) and the type of payor category.

« A $58,324 increase in revenue sourced from &S customers. Despite a 27% decrease in reverume pharmaceutic
companies due to the completion of a clinical stird2013 ($5,512 decrease), revenue from otheritadsputside of UAM:
increased by 45% (a $63,836 increase). The incieasvenues resulted from a 39% increase in tmebewn of tests perform
during the three months ended June 30, 2014 asarechpo the same period in 2013 (114 tests perfdrime&014 versus ¢
tests performed in 2013). The increase in volume slightly offset by a decrease of 4 tests for ptaareutical companies due
the completion of the clinical study in 2013. Adalitally, we experienced a decrease in averaganggthice per test of $42.¢
or 2%. The decrease in average sales price waspiyndue to the completion of the clinical stuay2013 which had a higt
average selling price per te

Cost of revenue

Cost of revenue was $675,731 (53% of revenueghéothree months ended June 30, 2014, an incré&§@®77, or 12.1%, compared to
$603,054 (55% of revenues) for the same perio®iB2The primary reason for the increase in doldue to 1) approximately $98,000 in
increased material and supply costs primarily du@dreases in costs from our suppliers and ineeasusage of certain materials offset by 2)
approximately $21,000 in decreased personnel cost.

Selling and marketing expenses

Selling and marketing expenses were $73,754 fothitee months ended June 30, 2014, an increas® @3 or 10.0%, compared to
$67,053 for the same period in 2013. The primaagoa for the increase in selling and marketing egee was due to the increased revenues
during the 2014 period resulting in increased cossion expense. We plan to expand our sales foitenarketing expenditures now that we
have completed the IPO.
Stock Compensation

Stock compensation expense was $2,874,740 forhtlee tmonths ended June 30, 2014, compared to renssgdor the same perioc
2013. Stock compensation expense in 2014 relatdeetoestricted stock unit awards that were grataettiree individuals in connection w
the IPO and primarily relates to the portion ofsb@wards that were immediately vested.
General and administrative expenses

General and administrative expenses were $4510t1thé three months ended June 30, 2014, a dearé&&48,639, or 4.0%, comparec

$470,350 for the same period in 2013. The primagson for the decrease was due to decreased legfal mrimarily related to a tortic
interference case that was initiated in 2012 arh®ally settled in August 2013.
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Research and development expel

Research and development expenses were $9,023«fthree months ended June 30, 2014, a decre&d8 307, or 60.5%, comparec
$22,820 for the same period in 2013. The primaagoe for the decrease in research and developmpahses was due to the abandonme
certain research projects that were deemed tormgeldoe viable.

In the future, we expect research and developmepéreses to increase as we work to develop additidisgnostic tests and a
indications to our MyPRS$ test. We cannot estimate the amounts we will needviest in order to achieve the new indications@w tests, n
do we know if we will be successful in these endeav

Interest expens

Interest expense was $477,561 for the three mamtisd June 30, 2014, compared to $479,318 foratime period in 2013. The decre
was due to the Debt Conversion that occurred oe 1dn2014. We expect that interest expense goingafd will decrease significantly.

Net loss attributable to stockholde

For the foregoing reasons, we had a net loss ati#tibe to stockholders of Signal Genetics, Inch(@f,288,949) for the three months en
June 30, 2014 compared to a net loss attributablgackholders of Signal Genetics, Inc. of $(62%2)6@r the three months ended June
2013.

Six Months Ended June 30, 2014 Compared to Six MmEnded June 30, 201
Revenus

Revenue was $2,364,494 for the six months endeel 30n2014, an increase of $122,202, or 5.4% coedpar $2,242,292 for the sa
period in 2013. The increase in revenue was daectimbination of the following factors:

« A $44,122 increase in revenue sourced either fromhmugh our major customer, UAMS. Despite an 1ldéérease in tes
performed during the six months ended June 30, 281dompared to the same period in 2013 (1,646 pestormed in 201
versus 1,846 tests performed in 2013), the avesalges price per test increased by $154.20, or 1%%aply due to the mix i
both the type of test being performed (researchugeclinical) and the type of payor category.

« A $78,080 increase in revenue sourced from d&MS customers. Despite a 52% decrease in reverume pharmaceutic
companies due to the completion of a clinical stid2013 ($37,825 decrease), revenue from othepitads outside of UAM.
increased by 39% (a $115,905 increase). The inerieagvenues resulted from a 30% increase in tineber of tests perform
during the six months ended June 30, 2014 as ca@uparthe same period in 2013 (239 tests perfoim@014 versus 184 te
performed in 2013). The increase in volume washslijgpffset by a decrease of 17 tests for pharmiéaaicompanies due to t
completion of the clinical study in 2013. Additidiyawe experienced a decrease in average selling per test of $138.00,
7%. The decrease in average sales price was plynolre to the completion of the clinical study 613 which had a high
average selling price per te

Cost of revenue

Cost of revenue was $1,339,245 (57% of revenueshéosix months ended June 30, 2014, an incread@r/q224, or 5.3%, compared to
$1,272,021 (57% of revenues) for the same peri@DiB. The increase in dollars was primarily dueljaapproximately $108,000 in increasec
material and supply costs primarily due to increasecosts from our suppliers and increases inaisagertain materials offset by 2)
approximately $55,000 in decreased personnel cost.
Selling and marketing expenses

Selling and marketing expenses were $146,824 #osithmonths ended June 30, 2014, a decrease3#%@r 4.1%, compared to

$153,153 in the same period in 2013. The primaagoa for the decrease in selling and marketingresggewas due to reduction of our sales
staff. We plan to expand our sales force and migseixpenditures now that we have completed the IPO

16




Stock Compensation

Stock compensation expense was $2,874,740 foiisthmaanths ended June 30, 2014, compared to no egpfen the same period in 20
Stock compensation in 2014 relates to the restristeck unit awards that were granted to threeviddals in connection with the IPO ¢
primarily relates to the portion of the awards tvate immediately vested.

General and administrative expenses

General and administrative expenses were $964@36ié six months ended June 30, 2014, an incr&fa$@é5,856, or 8.5%, comparec
$888,180 for the same period in 2013. The primagson for the increase was due to an additionabjehaf $46,000, which resulted fror
change in estimate related to the termination agee¢ signed with the landlord of a previously almret lease, $50,000 of additic
consulting fees and $17,000 in increased insurarpense related to our IPO, offset by $48,000 ofabesed legal costs primarily related
tortious interference case which was initiateddi2and eventually settled in August 2013.

Research and development expel

Research and development expenses were $17,78efsix months ended June 30, 2014, a decrease083B, or 74.1%, comparec
$68,563 in the same period in 2013. The primargardor the decrease in research and developmpehsgs was due to the abandonme
certain research projects that were deemed toewvidble.

In the future, we expect research and developmepérses to increase as we work to develop additidizgnostic tests and a
indications to our MyPRS8 test. We cannot estimate the amounts we will neenviest in order to achieve the new indications@w tests, n
do we know if we will be successful in these endeayv

Interest expens

Interest expense was $1,016,647 for the six maerkied June 30, 2014, compared to $937,222 foraime period in 2013. The prim:
reason for the increase was due to increased bimgevon our note payable to the related party. ue Debt Conversion that occurrec
June 17, 2014, we expect that interest expensg doiward will decrease significantly.

Net loss attributable to stockholde

For the foregoing reasons, we had a net loss atifile to stockholders of Signal Genetics, Inc$(,994,728) for the six months en
June 30, 2014 compared to a net loss attributablackholders of Signal Genetics, Inc. of $(1,888) for the six months ended June
2013.

Liquidity and Capital Resources

We had cash of $7,696,325 at June 30, 2014 compau$2D9,348 at December 31, 2013, and total ctfiailities of $2,137,301 at Ju
30, 2014 compared to $27,300,316 at December 3B.2% of June 30, 2014, we had working capitamgroximately $7,631,000.

Prior to our IPO, our principal sources of cashemgtimarily borrowings on our note payable to thkted party. We received net proce
of approximately $6,144,000 from the IPO (after ffeyment of underwriter commissions and offeringemses). We expect that as
revenues grow, our operating expenses will grow, asda result, we will need to generate significaaditional net revenues to achi
profitability.

The Company has no material commitments for capkpénditures at this time.

At June 30, 2014, following the Debt Conversiorg @orporation Conversion and the IPO, the Compauydositive working capital a
stockholdersequity. Although we are forecasting continued éssand negative cash flows as we fund our sellimgraarketing activities au
research and development programs, we believermbdtave enough cash on hand to support operattdeast through August 2015. Go
forward, as we continue our selling and marketiotjvdies and research and development programsneie seek additional financing anc
strategic investments. However, there can be narasse that any additional financing or strategieestments will be available on accept
terms, if at all. If events or circumstances ocsuch that we do not obtain additional funding, wi# most likely be required to reduce ¢
plans and/or certain discretionary spending, whickhld have a material adverse effect on our abilityachieve our intended busin
objectives.
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Operating activities
The following table sets forth our net cash usedparations for the periods indicated:

Six Months Ended

June 30,
2014 2013
Net loss $(3,994,72) $(1,076,84)
Non-cash adjustmen 4,000,48! 998,84
Changes in operating assets and liabili (390,98() (342,19()
Net cash used in operating activities of discorgthoperation - (93,87Y)
Net cash used in operatia $ (385,22) $ (514,07)

We used $385,223 of net cash in operating activitiethe six months ended June 30, 2014. blsh adjustments primarily reflect st
compensation of $2,874,740 and nmash accrued interest on the note to the relately p& $1,007,733. Changes in operating asset:
liabilities primarily reflect a decrease in inventmf $163,501, offset by increases in accountgiveble of $365,395 and a decrease in |
termination/abandonment payable of $242,542. Theease in inventory was primarily due to timingtoé receipt of supplies. The increas
accounts receivable was due to increased revenu23l¥4 from our nomontracted customers, who have historically takemgér to pay. O1
days sales outstanding (“DSC0r the six months ended June 30, 2014 also inetkas94 days from 89 days for the year ended Dbeefil
2013, due to the increased revenues fromcewntracted customers. We do not know if collectintilsremain at these levels. Moreover, fut
collections may depend upon our ability to obtamnétwork contracts with additional insurance provédeThe decrease in the le
termination/abandonment payable was due to paymesade on the now terminated lease.

We used $514,071 of net cash in operating actsvitiethe six months ended June 30, 2013. Non-cdigistenents primarily reflect non-
cash accrued interest on the note to the relatety p& $923,898. Changes in operating assets atillities primarily reflect decreases
accounts receivable and inventory of $65,658 ar8]480, respectively, offset by decreases in acsopayable and other accrued expense
the lease termination/abandonment payable of $8986d $157,988, respectively. The primary reasonhie decrease in accounts receiv
was due to an improvement in our internal billingpgesses and the collection rate from third partwigders. Our DSO for the six mon
ended June 30, 2013 was 94 days. The decreaseéantory was primarily due to a combination of tigniof purchases combined witl
decrease in material costs due tonegotiations with a key supplier. The decreaseaceounts payable and other accrued expenses
primarily due to payments and reductions in feeddgal and consulting services. The decreaskandase termination/abandonment pay
was due to payments made on the now terminated.|€Bise net cash used in operating activities s¢afitinued operations was primarily
to payments made for remaining liabilities of ofi@or subsidiaries.

Investing activitie:

We had $4,287 of net cash used in investing a@svin the six months ended June 30, 2014 due phynta purchases of property &
equipment.

We had $10,498 of net cash provided by investirtyifies in the six months ended June 30, 2013 plirmarily to decreases in secu
deposits.

As of this time, we plan to focus on our growthagtgies and do not plan to use a material amoutheet proceeds for invest
activities.

Financing activities
We generated $7,876,487 of net cash from finanattiyities during the six months ended June 3042@timarily due to proceeds
$8,500,000 received from the IPO and $795,000 vedeirom our note payablerelated party, offset by $1,387,064 paid for deférissuanc

costs.

We generated $638,099 of net cash from financitigiies during the six months ended June 30, 2@ti&arily due to the net proceed:
$848,544 from our note payable - related partyseaifby distributions of $180,000.

18




Description of Indebtedness

Prior to the IPO, we historically borrowed monewrfr our majority stockholder and various entitiesned by him to support o
operations. The majority of these borrowed amowese converted into equity as part of the Debtv@eosion, which occurred prior to 1
Corporate Conversion. As of June 30, 2014, theeagge amount payable was $1,045,000, which ameurdgninterest bearing and due
demand.

In addition, we acquired certain property and emépt through the issuance of a note payable tgtapproximately $182,000 of whi
the balance at June 30, 2014 was approximatel0801;The note is payable in thirsyx monthly installments of $5,320 through AuguSi2
The effective interest rate of the note is 3.4%e Télated equipment is collateral for the note.

Related Party Transactions
See above for a description of our note payabthdaelated party.
Off-Balance Sheet Arrangements

As of each of June 30, 2014 and December 31, 20&3yere contingently liable for a standby lettercoédit for $50,000 issued a
security deposit on a lease. We have approxim&i®0,000 of cash in a restricted account that isl lasl collateral for this letter of cre
Otherwise, we have no off-balance sheet arrangement

Commitments and Contingencies

As of each of June 30, 2014 and December 31, 2618y than our office and laboratory lease, empleynagreements with key execu
officers, a license agreement with UAMS and a sexwiagreement with a third party to assist withectibns from customers, we had
material commitments other than the liabilitiedeeted in our consolidated financial statements.

Critical Accounting Policies and Estimates

The preparation of financial statements in conftymiith U.S. generally accepted accounting priresptequires the use of estimates
assumptions that affect the reported amounts @tassd liabilities, revenues and expenses, aateretisclosures in the financial statems
Critical accounting policies are those accountimdicies that may be material due to the levels ufjectivity and judgment necessary
account for highly uncertain matters or the susb#ipy of such matters to change, and that haveaderial impact on financial condition
operating performance. While we base our estimatebs judgments on our experience and on variousr gdoeors that we believe to
reasonable under the circumstances, actual resalysdiffer from these estimates under differenuagstions or conditions. We believe
following critical accounting policies used in thmeparation of our consolidated financial statememgquire significant judgments ¢
estimates. For additional information relatingliese and other accounting policies, see Note 2tauadited consolidated financial stateme
appearing in the final prospectus filed with theCSéh June 19, 2014.

Revenue Recognitic

We recognize revenue from testing services in ammwre with the Financial Accounting Standards BoAotounting Standari
Cadification, or FASB ASC, 609Revenue Recognitionwhich requires that four basic criteria be mdbberevenue can be recognized:
persuasive evidence that an arrangement existsie{Rery has occurred and title and the risks i@veards of ownership have been transfe
to the client or services have been rendered;h@)ptice is fixed or determinable; and (4) colledity is reasonably assured. The Comg
records revenues when confirmed tests resultsedieeded to the ordering physicians which are enidethat the services have been perfor
Revenues are recorded on an accrual basis asrnhacdoal obligations are completed and as a sassdys is processed through our labor
under a specified contractual protocol. Revenuesbilted to various payors, including Medicare, ttacted insurance companies, dire
billed customers (UAMS, pharmaceutical companiederence laboratories and hospitals) and non-ottettdnsurance companies. T
Company reports revenues from Medicare, contractedrance companies and directly billed customasetl on the contractual rate.
contractual rate is based on established, agreed rtgies between the Company and the respectiver gand is the price invoiced by -
Company. The Company reports revenues from gmniracted payors based on the amount expected tmllected which is based on
historical collection experience of each payor ayg group, as appropriate. The difference betwdbenamount billed and the amo
estimated to be collected from noantracted payors is recorded as a contractuakalioe at the same time the revenue is recogniaedrite
at reported net revenue. We do not record revermm individuals for billings, deductibles or @ays until cash is collected as collectabilit
not assured at the time services are providedefibwer there are no accounts receivable fromajbrs. Gross revenues from individuals t
been immaterial.
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Our estimates of net revenue for nmmtracted insurance companies are subject to ehbaged on the contractual status and pay
policies of the thirdaarty payors with whom we deal. We regularly reftng estimates in order to make our estimated e&ves accurate
possible based on our most recent collection egpee with each thirgarty payor. We regularly review our historicalleotion experience fi
non-contracted payors and adjust our expected reveiouesirrent and subsequent periods accordinglyiriguthe year ended December
2012, we did not make any adjustments to our aaigievenue estimates for 2011, our first year afrapons. During the year ended Decer
31, 2013 we recorded a change in estimate relatetbheontracted revenues recorded during 2012 of $57@ii6h caused a decreast
overall net revenues in 2013. This represented 68ital noneontracted revenues during 2012 and 1% of our t@hievenues for 2012. If»
have a similar percentage reduction of 6% in otimeged amount to be collected from noontracted payors on the uncollected accc
receivable from nomontracted payors at June 30, 2014 of $691,008 cthild result in a $41,000 change in our finanp@sition and results
operations.

Accounts Receivable and Allowance for Doubtful Aats

We record accounts receivable net of an allowancaldubtful accounts. We estimate an allowancedforbtful accounts based on
aging of the accounts receivable and our histodo#iection experience for each type of payor. Vieehnot had any bad debts from any of
contracted customers or noncontracted insuranc@aoi®s, therefore there is no allowance for douilsifeounts recorded as of June 30, :
and December 31, 2013.

The following tables present our gross accountgivable from customers outstanding by aging categeduced by total contract
allowances to arrive at the net accounts receiviablence at June 30, 2014 and December 31, 20h@&r @ian our direct bill customers, al
our receivables were pending approval by thirdyppatyors as of the date that the receivables vemarded:

June 30, 2014
0-30 Days 31-60 Days 61-90 Days Over 90 Total

Medicare $ 2434t $ 3558t $ 14,98: $ 126,52. $ 201,44l
Contracted insurance compan - 24,30( 2,00( 89,73t 116,03t
Direct bill 324,98 17,66( 11,88( — 354,52
Non-contracted insurance companies 102,70( 70,85( 114,09« 1,724,10. 2,011,74

452,03t 148,39¢ 142,95  1,940,36. 2,683,75.
Less: Contractual allowances 59,05 36,20¢ 64,977 1,164,100 1,324,34
Accounts receivable, net $ 392,98. $ 112,18 $ 77,98 $ 776,25' $1,359,40!

December 31, 201.

0-30 Days 31-60 Days 61-90 Days Over 90 Total

Medicare $ 20,60z $ 4120¢ $ 19,79¢ $ 86,87¢ $ 168,481
Contracted insurance compan 20,00( 10,00( 14,00( 54,352 98,352
Direct bill 185,06¢ 13,22( 19,57( — 217,85«
Non-contracted insurance companies 67,15( 114,55( 126,40C 1,245,36° 1,553,46°

292,81¢ 178,97+ 179,76¢  1,386,59' 2,038,15:
Less: Contractual allowances 35,952 70,42¢ 73,88¢ 863,88(  1,044,14.
Accounts receivable, net $ 256,86« $ 108,54¢ $ 105,88: $ 522,71f $ 994,01(

The days sales outstanding for the six months edded 30, 2014 and the year ended December 31 V28494 and 89 days, respectiv
The increase in the number of days is primarily tiuecreased revenues from our nmmtracted insurance companies, which have histity
taken longer to pay. The increase in the agingusfrmncontracted insurance companies is also the resittefficiencies we discovered
2013 in our communication processes with thirdypaetyors, which related to revenues from momtracted insurance companies during !
and early 2013. Once discovered, we corrected timefBiciencies and delivered a large quantity efjuested documents to our thparty
payors, which we believe will result in our abiliiy fully collect on these revenues. In additioawrthat these processes have been impr
we do not anticipate this type of delay in our feteollections from third-party payors. Revenuesrf noneontracted insurance compat
represented 18% and 13% of our total revenues giuhie six months ended June 30, 2014 and the ymdedeDecember 31, 20:
respectively. Since these customers are slowgratQ our accounts receivable over 90 days will@ase if revenues to these custor
continues to increase.
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Equity Incentive Compensati

We recognize compensation expense in an amount txqthee estimated grant date fair value of eachlsaward over the estimated pe
of service and vesting. This estimation of the fealue of each stockased grant or issuance on the date of grant iesohumerot
assumptions by management. The use of differentegaby management in connection with these assansptiould produce substanti
different results.

Impairment of Lon-Lived Assets

Our management reviews our loliged assets with finite useful lives for impairmerhenever events or changes in circumstancesate
that the carrying amount of such assets may noet@verable. We recognize an impairment loss wherstim of the future undiscounted
cash flows expected to be realized from the assless than its carrying amount. If an asset isid@ned to be impaired, the impairment t
recognized is measured by the amount by which éing/iog amount of the asset exceeds its fair vallmsiderable judgment is necessal
estimate the fair value of the assets and accdgdiagtual results could vary significantly fromcsuestimates. Our most significant estim
and judgments relating to the long-lived asset inmpants include the timing and amount of projedtgdre cash flows.

Accounting for Income Tax

Deferred income taxes result primarily from tempgrdifferences between financial and tax reportidgferred tax assets and liabilit
are determined based on the difference betweefinduecial statement basis and tax basis of assetdiabilities using enacted tax rates. Fu
tax benefits are subject to a valuation allowanbemwmanagement is unable to conclude that our reeféax assets will more-likely-thare
be realized from the results of operations. Ouimege for the valuation allowance for deferred &ssets requires management to r
significant estimates and judgments about projefuge operating results. If actual results diffieom these projections or if management’
expectations of future results change, it may lmessary to adjust the valuation allowance.

Recent Accounting Pronouncements

We have reviewed all recently issued standardshanveé determined that other than as disclosed ie [¥db the consolidated financ
statements included herein, such standards willhaee a material impact on our consolidated fingnsiatements or do not apply to
operations.

Future Accounting Pronouncemel

Section 107 of the JOBS Act provides that an emegrgjrowth company, such as our company, can takanéage of an extend
transition period for complying with new or revisadcounting standards. Thus, an emerging growttpaoamcan delay the adoption of cer
accounting standards until those standards wouldrafse apply to private companies. Although teedate have not yet taken advantag
this delay, we have elected to avail ourselveshisf éxtended transition period for adopting newestised accounting standards in the fus
Therefore, we will not be subject to the same newevised accounting standards as other public emiep that are not emerging gro
companies. As a result of this election, our cadstéd financial statements may not be comparableotnpanies that comply with put
company effective dates. In the future, we maytdteopt out of the extended period for adopting e revised accounting standards. If we
so, we will be required to disclose such decisvanich will be irrevocable.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
Not applicable to smaller reporting companies.

Item 4. Controls and Procedures.

Disclosure Controls and Procedures

In evaluating the disclosure controls and proceslurenagement recognizes that any controls an@guoes, no matter how well desig
and operated, can provide only reasonable assumineehieving the desired control objectives, anahagement is required to apply
judgment in evaluating the c~benefit relationship of possible controls and pohees. Our management, with the participation of ©hiet
Executive Officer and our Chief Financial Officewaluated the effectiveness of our disclosure ot eind procedures as of the end o
period covered by this Quarterly Report on FormQ(Based on that evaluation, our Chief ExecutivBc®f and our Chief Financial Offic
concluded that our disclosure controls and proasiuere not effective, at the reasonable assutanek as of the end of the period covere
this report to ensure that information we are rexgliio disclose in reports that we file or subnnitier the Securities Exchange Act of 193-
amended, (1) is recorded, processed, summarizedepoded within the time periods specified in Séms and Exchange Commission rt
and forms, and (2) is accumulated and communidat@danagement, including our Chief Executive Offiaad our Chief Financial Officer
appropriate to allow timely decisions regardinguieed disclosure because of the continued existehtlee material weakness in our inte
control over financial reporting described belovden“—Internal Control Over Financing Reporting.”

Internal Control Over Financial Reporting

We are not required to comply with Section 404 hed Barbane®xley Act under applicable rules for newly publiengpanies and a
therefore not required to make an assessment afftbetiveness of our internal control over finalagieporting. As a result, our managen
has not yet performed an evaluation of our intecoaltrol over financial reporting. Further, our é@mndent registered public accounting fir
not yet required to, nor have they been engagedpeess, nor have they expressed, an opinion oeftbetiveness of our internal control o
financial reporting. However, in connection wittethudit of our consolidated financial statementsfaand for the years ended Decembe
2013 and 2012, we identified a material weaknessuininternal control over financial reporting. Aaterial weakness is a deficiency, ¢
combination of deficiencies, in internal controleoyinancial reporting such that there is a reabmpossibility that a material misstatemer
our consolidated financial statements will not bevented or detected on a timely basis. The mat@gakness identified was due to a lac
accounting and finance personnel and the reliamceutside consultants. As such, our controls oiential reporting were not designec
operating effectively, and as a result there wetipisiments required in connection with closing books and records and preparing
December 31, 2013 and 2012 consolidated finantéments that were made by outside consultants.

In an effort to remediate this material weakneffectve August 4, 2014, we hired a Chief Finan€dficer with public company financi
reporting expertise to build our financial managetend reporting infrastructure, and further depedmd document our accounting poli
and financial reporting procedures.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control diwemcial reporting that have materially affected,are reasonably likely to materie
affect, our internal control over financial repagiduring the period covered by this Quarterly Repo Form 10-Q.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.
Not applicable.
Item 1A. Risk Factors.

Any investment in our securities involves a higgree of risk. Investors should carefully consides tisks described below and all of
information contained in this Quarterly Report onrfn 10Q before deciding whether to purchase our commookstOur business, financ
condition or results of operations could be matlyiadversely affected by these risks if any ofrtteetually occur. This Quarterly Report
Form 1(-Q also contains forwardboking statements that involve risks and uncetiasn Our actual results could differ materiallypfn thos
anticipated in these forwarlboking statements as a result of certain factawsluding the risks we face as described below elsdwhere i
this Quarterly Report on Form 10-Q.

Risks Related to our Financial Condition

We are an early stage company with a limited comaiarhistory and a history of net losses; we expexincur net losses in the future, al
we may never achieve sustained profitability.

We have a limited commercial history. Since ourejitton, we have devoted substantial effort to dgvelur products and services
have incurred losses and negative cash flows frpenations. We expect our losses to continue asudtrof ongoing research and developr
expenses and increased selling and marketing cistse losses have had, and will continue to haveydverse effect on our working cap
total assets and membersquity. Because of the numerous risks and uncédaimassociated with our research, development
commercialization efforts, we are unable to predibien we will become profitable, and we may nevecdme profitable. Even if we
achieve profitability, we may not be able to sustar increase profitability on a quarterly or annbasis. Our inability to achieve and tl
maintain profitability would negatively affect obusiness, financial condition, results of operatiand cash flows.

We will need to raise additional capital.

We will need to secure additional financing in arttesupport our operations. We can provide noras&es that any additional source
financing will be available to us on favorable terrif at all. Our forecast of the period of timeahgh which our current financial resources
be adequate to support our operations and the tosssipport our general and administrative, sellamgl marketing and research
development activities are forward-looking statetaemd involve risks and uncertainties.

We will also need to raise additional capital tgp&mxd our business to meet our Idegn business objectives. Additional financing, et
is not in place at this time, may be from the s#Hlequity or convertible or other debt securitiesai public or private offering, from a cre
facility or strategic partnership coupled with awvéstment in us or a combination of both. We mayubable to raise sufficient additio
financing on terms that are acceptable to us,aflat

If events or circumstances occur such that we aable to obtain additional funding, we will mostdly be required to reduce our pl

and/or certain discretionary spending, which ccwdgle a material adverse effect on our ability tei@ee our intended business objectives.
further discussion of our liquidity requirementstlasy relate to our long-term plans, see the sediditled “Liquidity and Capital Resources.”
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Risks Related to our Business
If we are unable to obtain adequate coverage anontaursement for our tests, it is unlikely that osests will gain widespread acceptan

Maintaining and growing revenues from MyPR8@pends on the availability of adequate coverageraimbursement for our tests fr
third-party payors, including government programs suchedicare and Medicaid, private insurance plansraadaged care programs. He
care providers that order diagnostic services atcMyPRS®generally expect that those diagnostic servicesavered and reimbursed
third-party payors for all or part of the costs and fegesociated with the diagnostic tests they ordesu¢h diagnostic tests are not coverec
reimbursed, then their patients may be respondislehe entire cost of the test, which can be sl Therefore, health care provic
generally do not order tests that are not coveneldreimbursed by thirgarty payors in order to avoid subjecting theiligrats to such financi
liability. The existence of adequate coverage agithibursement for the procedures performed with My®Ry government and prive
insurance plans is central to the acceptance of RB@ and any future services we provide. Duringphst several years, thighrty payor
have undertaken cost-containment initiatives iniclgddifferent payment methods, monitoring healthreca&xpenditures, and arftauc
initiatives. In addition, the Centers for Medici®eMedicaid Services (“CMS”")which administers the Medicare program, has takerpbsitiol
that the algorithm portion of multi-analyte algbritic assays (“MAAAs”), such as MyPRS®not a clinical laboratory test and is therefood
reimbursable under the Medicare program. Althoumig position is only applicable to tests with a Ci8ermined national payment amour
is possible that the local Medicare Administrativentractor (“MAC”), who make coverage and paymegtedminations for tests like MyPRS
may adopt this policy and reduce payment for MyPRB®&hat were to happen, reimbursement might be nfadeeach gene used in -
MyPRS® test and coverage and the amount of reiregat for the genes we use in MyPR&®8uld be uncertain. We may not be abl
achieve or maintain profitability if thirgarty payors deny coverage or reduce their culmmls of payment, or if our costs of produc
increase faster than increases in reimbursemealslelvurther, many private payors use coveragssidves and payment amounts determine
CMS as guidelines in setting their coverage andhbersement policies. Future action by CMS or otip@rernment agencies may dimir
payments to clinical laboratories, physicians, atigmt centers and/or hospitals. Those private gaty@t do not follow the Medicare guidel
may adopt different coverage and reimbursementigslifor MyPRS®and coverage and the amount of reimbursement uhdse polices
uncertain. For some governmental programs, sudfieaiicaid, coverage and reimbursement differ froatesto state, and some state Medi
programs may not pay an adequate amount for MyPBS®ay make no payment at all. As the portion ef thS. population over the age
65 and eligible for Medicare continues to grow, may be more vulnerable to coverage and reimbursetmaitations imposed by CM.
Furthermore, the health care industry in the Uni¢ates has experienced a trend toward cost comaihas government and private inst
seek to control health care costs by imposing lopagiment rates and negotiating reduced contrages raith service providers. Therefore,
cannot be certain that our services will be reirsbdrat a level that is sufficient to meet our costs

A small number of test ordering sites account foost of the sales of our tests and services. If afiyhese sites orders fewer tests from us
any reason, our revenues could decline.

Due to the early stage nature of our business amdimited selling and marketing activities to datee have historically derived
significant portion of our revenue from a limitedmber of test ordering sites. In particular, thestrsignificant portion of our revenue
generated from our MyPRSt@st services provided at our clinical laborateryittle Rock, Arkansas for UAMS. Revenue souredtier fron
or through UAMS accounted for approximately 81%oaf revenue for the six months ended June 30, 28@%, of our revenue for the y
ended December 31, 2013 and 86% of our revenubdéoyear ended December 31, 2012. Accounts redeigalrced from or through UAN
at June 30, 2014, December 31, 2013 and 2012 axbfor approximately 65%, 62% and 85%, respedtivel

Our test ordering sites are largely hospitals aatter centers. Oncologists and pathologists aetbiéss order the tests on behalf of
oncology patients or as part of a clinical triabspored by a pharmaceutical company in which thieptas enrolled. We generally do not el
into formal written agreements with such test adrdgsites and, as a result, we may lose the busiofeany of these test ordering sites at
time.

There is a scarcity of experienced professionalsur industry. If we are not able to retain and ragt personnel with the requisite technic
skills, we may be unable to successfully execute lmusiness strategy

The specialized nature of our industry resultsririrdnerent scarcity of experienced personnel infigld. Our future success depends
our ability to attract and retain highly skilled rpennel (including medical, scientific, technicalpmmercial, business, regulatory
administrative personnel) necessary to suppor@aaticipated growth, develop our business and perfogrtain contractual obligations. Giy
the scarcity of professionals with the scientificokvledge that we require and the competition foalifjed personnel among life scier
businesses, we may not succeed in attracting ammegy the personnel we require to continue andvgoar operations. The loss of a |
employee, the failure of a key employee to perfamrhis or her current position or our inability &tract and retain skilled employees ct
result in our inability to continue to grow our Iness or to implement our business strategy.
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We will need to generate significant revenues tetme and remain profitable.

We intend to increase our operating expenses ulmha as we add sales representatives to increasegeographic sales covere
increase our marketing capabilities, conduct céihitrials and increase our general and adminisgatunctions to support our growi
operations. We will need to generate significaléséo achieve and maintain profitability and weghtinot be able to do so. Even if we
generate significant sales, we might not be ablbeimome profitable or sustain or increase profitghdon a quarterly or annual basis in
future. If our sales grow more slowly than we &aptte or if our operating expenses exceed our éapens, our financial performance v
likely be adversely affected.

If we are unable to increase sales of our laboragdests and services or to successfully develop @mmercialize other indications for o
proprietary tests, our revenues will be insufficiefor us to achieve profitability

Our revenue is derived primarily from our laborgtéesting services. We currently offer our MyPRS®ttthrough our state-of-tlast
laboratory located in Little Rock, Arkansas, whibhs been certified under the Clinical Laboratorypiovement Amendments of 1€
(“CLIA"). MyPRS® is not assigned a specific CPT code, but our IB&C and Blue Cross Blue Shield of Arkansas havatdished a specif
payment amount for the test, which is billed ura@@onspecific code. We are in varying stages @areh and development for other diagn«
tests that we may offer. We do not currently ofay other testing services. If we are unable toeiase sales of MyPRS@r to successful
develop and commercialize other diagnostic teséswill not produce sufficient revenues to becomgfitable. Our laboratory testing servi
are expensive and may be a negative factor fortn@isement.

Our business depends on our ability to successfulgvelop and commercialize novel cancer diagnosgists and services, which is tii
consuming and complex, and our development effartay fail.

Our current business strategy focuses on discayedieveloping and commercializing molecular diagicagsts and services. We beli
the success of our business depends on our ahilifyglly commercialize our existing diagnostic tesind services and to develop
commercialize new diagnostic tests. In particutas essential to our business strategy that vwaed the indications for use of MyPRSEhe
first additional indications for which we hope MyB® will be used include monoclonal gammopathy of uadetned significance (MGU.
and asymptomatic or ‘smolderingiultiple myeloma (AMM). Collectively, these precarsconditions are referred to as AMG. However
may be unsuccessful and MyPR®®y never be used for these indications. We maysunoteed because it may never be accepted |
oncologist community, third-party payors may noy fjar it, and the recent peeeviewed publication that could support these iatiims fo
MyPRS® may not be sufficient to drive adoption support @@ge and reimbursement and the results may noupkcated in addition
studies.

In addition, prior to commercializing our diagnastests, we must undertake timeasuming and costly development activities, somme
including clinical studies, and may be requiredotmiain regulatory clearance or approval, which rbaydenied. This development proc
involves a high degree of risk, substantial expeméds and will occur over several years. Our dguwelent efforts may fail for many reasc
including:

« failure of the tests at the research or developrseage;
- difficulty in accessing archival tissue sample@eesally tissue samples with known clinical resudtis
» lack of clinical validation data to support theezffiveness of the test.

Tests that appear promising in early development faihito be validated in subsequent studies, arahéf we achieve positive results,
may ultimately fail to obtain the necessary requiatclearances, approvals or coverage and reimimanse There is substantial risk that
research and development projects will not resuttammercially viable tests, and that success ity €tinical trials will not be replicated
later studies. At any point, we may abandon devekgt of a test or be required to expend considenaslources repeating clinical trials, wt
would adversely impact our ability to generate rawes from that test. In addition, as we developstese will have to make significe
investments in research, development and markegisgurces. If a clinical validation study of a parar test fails to meet its endpoint,
might choose to abandon the development of that Eesther, our ability to develop and launch diasfic tests will likely depend on ¢
receipt of additional funding beyond that obtaitgdhis IPO. If our discovery and development peamgs yield fewer commercial tests thar
expect, we may be unable to execute our businass which may adversely affect our business, firdmondition and results of operations.
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We may acquire other businesses or form joint velesior make investments in other companies or tealogies that could harm our
operating results, dilute our stockholders’ owneiiphincrease our debt or cause us to incur signditt expense.

As part of our business strategy, we may pursueisitions of businesses and assets. We also mau@ustrategic alliances and j
ventures that leverage our core technology andsinglexperience to expand our offerings or distidou For example, we may seek
purchase or license proprietary tests for otheceaimdications or tests that complement our ctroffiering for MM patients. We have limit
experience with acquiring other companies and échiéxperience with forming strategic alliances poidt ventures. We may not be able
find suitable partners or acquisition candidates| we may not be able to complete such transactorfevorable terms, if at all. If we me
any acquisitions, we may not be able to integriaésé acquisitions successfully into our existingifess, and we could assume unknow
contingent liabilities. Any future acquisitions alsould result in significant writeffs or the incurrence of debt and contingent liies, any o
which could have a material adverse effect on maricial condition, results of operations and démlvs. Integration of an acquired compi
also may disrupt ongoing operations and requireagament resources that would otherwise focus oeldewng our existing business. '
may experience losses related to investments ier atbmpanies, which could have a material negaffext on our results of operations.
may not identify or complete these transactiona timely manner, on a cosffective basis, or at all, and we may not reallm anticipate
benefits of any acquisition, technology licenseategic alliance or joint venture.

To finance any acquisitions or joint ventures, weyrshoose to issue shares of our common stockresdewation, which would dilute t
ownership of our stockholders. If the price of oammon stock is low or volatile, we may not be @blacquire other companies or fund a j
venture project using our stock as consideratidterAatively, it may be necessary for us to raidditoonal funds for acquisitions throu
public or private financings. Additional funds magt be available on terms that are favorable t@uaf all.

If we are unable to obtain regulatory clearance approvals in the United States or if we experiendelays in receiving clearance
approvals, our growth strategy may not be succekafid our business may not be viable.

We currently offer our proprietary laboratory seas in our CLIAeertified laboratory. Because we currently offezdt tests and servis
solely for use within our laboratory, we believe may market the tests as Laboratory Developed TadD¥s”). Under current U.S. Food a
Drug Administration (“FDA”") enforcement policies @dmguidance, LDTs generally do not require FDA prarket clearance or approval be!
commercialization, and we have marketed our LDTsha basis. The FDA may, in the future, change thgulatory policy and require pre-
market approvals (“PMAs”), for LDTs. Please see tiisk factor below - “If the FDA were to begin requiring approval or cleance of oul
tests, we could incur substantial costs and timdagle associated with meeting requirements for pnerket clearance or approval or \
could experience decreased demand for, or reimbuorsat for our tests.” We may be unable to obtain PMAs for our tests, Witiculd mak
it impossible for us to legally market our servicehich would mean that our business may not beleia

If we are unable to execute our marketing stratefgy our cancer diagnostic tests and are unable tairg acceptance in the market, we r
be unable to generate sufficient revenue to sustaur business.

We are an early-stage company and have engagexlyinimited selling and marketing activities for BMRS®. There is not current
widespread awareness or adoption of our MyPRSG@ntestystem. Although we believe that MyPR$&presents a promising commer
opportunity, it may never gain significant acceptin the marketplace and therefore may never gémsubstantial revenue or profits for
This is also true for any additional diagnostidsese may market. We will need to establish a mafieeour diagnostic tests and build t
market through physician education and awarenexgams. Gaining acceptance in medical communiégsires publication in leading peer-
reviewed journals of results from studies using tasts. The process of publication in leading madjcurnals is subject to a peer rev
process and peer reviewers may not consider thétges our studies sufficiently novel or worthy péiblication. Failure to have our stuc
published in peereviewed journals would limit the adoption of oasts and future coverage and reimbursement desiforour tests could
negatively affected.

Our ability to successfully market the diagnostists that we may develop will depend on numerottsifs, including:
« whether health care providers believe our diagndssts are clinically useful;

« whether the medical community accepts that ourrdiatic tests are sufficiently sensitive and spedii be meaningful in patie
care and treatment decisions; i

« whether health insurers, government health progamdsother thirgparty payors will cover and pay for our diagnoséists and,
so, whether they will adequately reimburse

If any of these do not occur, we could fail to &stai widespread market acceptance of our diagntestts and our business would
materially harmed, as would our financial conditand results of operations.
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If we cannot develop tests to keep pace with rapib/ances in technology, medicine and science, operating results and competiti'
position could be harmec

In recent years, there have been numerous advanteshnologies relating to the diagnosis and tneait of cancer. There are several
cancer drugs under development that may increasenpaurvival time. There have also been advantesethods used to analyze very le
amounts of genomic information. We must continupuvelop new tests and enhance our existing tedtsep pace with evolving stande
of care. Our tests could become obsolete unlessowgnually innovate and expand them to demonstratesfit in patients treated with n
therapies. New cancer therapies typically have arfigw years of clinical data associated with thetmich limits our ability to perform clinic
studies and correlate sets of genes to a new teadisreffectiveness. We plan to fund continued clindmtelopment of the AMG indication !
our MyPRS®test. We may experience research and developmegujatory, market or other difficulties that coudélay or prevent o
introduction of new or enhanced tests. The reseanchdevelopment process generally takes a signifiamount of time from design stag
product launch, and we may have to abandon arteshich we have devoted substantial resourcesiara YWe cannot be certain that any t
we seek to develop will prove to be effective; tvatwill be able to obtain, in a timely manner bal, necessary regulatory approvals; tha
tests we develop can be provided at acceptabls,omigh appropriate quality or that they will beveoed or reimbursed; or that, if develog
these tests will be successfully marketed and sehitemmunity acceptance. If we cannot adequatetyodstrate the applicability of our te
to new treatments, sales of our tests and seremalsl decline, which would have a material adveféect on our business, financial condi
and results of operations.

If our tests do not continue to perform as expectedr operating results, reputation and businesdhsuffer.

Our success depends on the market’'s confidencevihaan continue to provide reliable, highality diagnostic tests. We believe that
customers are likely to be particularly sensitigedst defects and errors, such as false positifalge negative results which could affect
patients eventual diagnosis and/or treatment. As a rethdtfailure of our tests or services to perforneggected would significantly impi
our reputation and the public image of our testbsarvices, and we may be subject to legal claisig from any defects or errors.

We may implement a product recall or voluntary matkwithdrawal of MyPRS®due to test defects or enhancements and modifigai
which would significantly increase our costs.

The marketing of MyPRS@&nd any future diagnostic tests that we may devigleplves an inherent risk that such tests may @rovbe
defective. In that event, we may voluntarily impkamha market withdrawal of such tests or may beired to do so by a regulatory authol
A recall of MyPRS®or one of our future diagnostic tests, or a similerduct or service offered by another provideyldampair sales of tt
services we market as a result of confusion coiregtthe scope of the recall or as a result of grmalge to our reputation for quality and sa

We rely on a limited number of third parties for mafacture and supply of all of our laboratory ingtiments, tests and materials, and
may not be able to find replacement suppliers ormagacturers in a timely manner in the event of ardisruption, which could adverse
affect our business.

We rely on third parties for the manufacture angpdy of all of our laboratory instruments, equiprhend materials, such as reage
microarray chips and disposable test kits, thanheed to perform our specialized diagnostic seryiared rely on a limited number of suppl
for certain laboratory materials and some of thtatory equipment with which we perform our diagtimservices. We do not have lotegsr
contracts with our suppliers and manufacturers ¢oatmit them to supply equipment and materialssoGertain of our suppliers provide
with analyte specific regents (“ASRs¥yhich serve as building blocks in the diagnostitdeve conduct in our laboratory. These supplies
subject to regulation by the FDA, and must compiyhwiederal regulations related to the manufactame distribution of ASR produc
Because we cannot ensure the actual productionamufacture of such critical equipment and materiatsthe ability of our suppliers
comply with applicable legal and regulatory regmients, we may be subject to significant delays edusy interruption in production
manufacturing. If any of our thirgdarty suppliers or manufacturers were to becomeillimgvor unable to provide this equipment or tF
materials in required quantities or on our requiiettlines, we would need to identify and acquiceeptable replacement sources on a ti
basis. While we have developed alternate sourdiagegies for the equipment and materials we usecannot be certain that these strate
will be effective and even if we were to identifther suppliers and manufacturers for the equipraedt materials we need to perform
specialized diagnostic services, there can be surasce that we will be able to enter into agreeseith such suppliers and manufacture!
otherwise obtain such items on a timely basis omoceptable terms, if at all. If we encounter delay difficulties in securing necess
laboratory equipment or materials, including conables, we would face an interruption in our abitidyperform our specialized diagno:
services and experience other disruptions thatdvadVersely affect our business, results of opmratand financial condition.
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If our sole laboratory facility becomes damaged iooperable, or we are required to vacate the fagiliour ability to provide services a
pursue our research and development efforts mayjdmpardized

We currently derive substantially all of our reveadrom our laboratory testing services. We dohaate any clinical reference laborat
facilities other than our facility in Little Roclirkansas. Our facilities and equipment could barteat or rendered inoperable by nature
manmade disasters, including fire, flooding and powatages, which may render it difficult or impossildbr us to perform our tests
provide laboratory services for some period of tiffilee inability to perform our tests or the backtfgests that could develop if our facility
inoperable for even a short period of time may ltdauthe loss of customers or harm to our repatatr relationships with collaborators, i
we may be unable to regain those customers orrrepaireputation in the future. Furthermore, owilfées and the equipment we use
perform our research and development work coulddstly and timezonsuming to repair or replace, which could furttelay our ability t
provide our testing services.

Additionally, a key component of our research aedellopment process involves using biological sampled the resulting data sets
medical histories, as the basis for our diagnastit development. In some cases, these sampledifficalt to obtain. If the parts of o
laboratory facility where we store these biologisamples are damaged or compromised, our abilifyutsue our research and developr
projects, as well as our reputation, could be jetipad. We carry insurance for damage to our ptypend the disruption of our business,
this insurance may not be sufficient to cover abbar potential losses and may not continue touzélable to us on acceptable terms, if at all.

Further, if our laboratory became inoperable, wey mat be able to license or transfer our proprietechnology to a third party, wi
established state licensure and CLIA certificatimter the scope of which our diagnostic tests ctelgerformed following validation a
other required procedures, to perform the testenkvwe find a third party with such qualificat®to perform our tests, such party may nc
willing to perform the tests for us on commerciatasonable terms. We may have to reapply for btatiesure and CLIA certification if we ¢
unable to find a third party with such qualificatfo

If we fail to properly manage our anticipated grokjtour business could suffe

Our growth has placed, and will continue to plaeejgnificant strain on our management and on @erational and financial resour
and systems. Failure to manage our growth effdgticeuld cause us to over-invest or underest, and result in losses or weakne:
Additionally, our anticipated growth will increatiee demands placed on our suppliers, resulting iimereased need for us to carefully mor
for quality assurance. Any failure by us to managegrowth effectively could have an adverse eftacbur ability to achieve our developm
and commercialization goals.

Fluctuations in insurance cost and availability cdaiadversely affect our profitability or our risk anagement profile.

We hold a number of insurance policies, includimgdoct liability insurance, property insurance, kems’ compensation insuran
anddirectors’ and officerdiability insurance. If the costs of maintainingeagiate insurance coverage increase significantthenfuture, ot
operating results and cash flow could be materiatlyersely affected. Likewise, if any of our cutrémsurance coverage should bec:
unavailable to us or become economically impraktiesee would be required to operate our businestiwit indemnity from commerci
insurance providers. If we operate our businesouitinsurance, we could be responsible for paglagns or judgments against us that wi
have otherwise been covered by insurance, whicld@aversely affect our results of operations pafficial condition.

If we cannot compete successfully with our compatit, we may be unable to increase or sustain ouveneues or achieve and susti
profitability.

Our principal competition comes from the existinginstream diagnostic methods that pathologistsaaeslogists use and have usec
many years. It may be difficult to change the mdthor behavior of the referring pathologists andadwogists to incorporate our molect
diagnostic testing in their practices. However,besieve that we can introduce our diagnostic testzessfully due to their clinical utility a
the desire of pathologists and oncologists to fintlitions for more accurate diagnosis, prognosis @arsonalized treatment options for |
and AMG patients. But this is not certain and i tealth care providers who are in a position tieoour tests do not adopt them, it cc
adversely affect our business.

We also face competition from companies that ctiyeoffer or are developing products to profile gengene expression or pro
biomarkers in various cancers. Personalized gedétignostics is a new area of science, and we ¢aradict what tests others will deve
that may compete with or provide results supendht results we are able to achieve with the t@stdevelop. Our competitors include pu
companies such as NeoGenomics, Inc., Quest Diagspg#tbbott Laboratories, Inc., Johnson & JohnsRoche Molecular Systems, Ir
bioTheranostics, Inc. (part of bioMérieux SA), Gemno Health, Inc., Myriad Genetics Inc., Qiagen N.Foundation Medicine, Inc., Respo
Genetics, Inc., Cancer Genetics, Inc., and mamyaf@icompanies, including Agendia B.V. Another seuof competition comes from ot
scientific teams attempting to develop GEP sigrestwitilizing other genes or a subset of the getikzed in our MyPRS®est. Two groups
note include the French IFM-15 gene signature had\ietherlands EM®2 gene signature which have been studied by imdkgpe: groups at
compared to the UAMS GEP test, or MyPRS®.
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We provide services in a segment of the health ioahestry that is highly fragmented and extremeadynpetitive. Any failure to respond
technological advances and emerging industry stasdzould impair our ability to attract and retalients. This industry is characterized
rapid technological change. It isanticipated that competition will continue to inese due to such factors as the potential for cowial
applications of biotechnology and the continuedilafedity of investment capital and government fimgl for cancerelated research. C
competitors may succeed in developing diagnosttstand/or services that are superior to our stistechnologies, including our pipel
tests. This could render our tests obsolete and rasult, they might not be ordered, thus impgithre viability of our business.

We expect that pharmaceutical and biopharmaceuticaipanies will increasingly focus attention andorgces on the personali
diagnostic sector as the potential and prevalenceeases for molecularly targeted oncology thempigproved by the FDA along w
companion diagnostics. For example, the FDA hasmc approved two such agents Xalkori crizotinib from Pfizer Inc. along with |
companion anaplastic lymphoma kinase fluorescematu hybridization (FISH) test from Abbott Labtodes, Inc. and Zelboraf vemurafe
from Genentech USA Incorporated and Daiichi-Sanlko along with its companion BAF kinase V600 mutation test from Roche Molec
Systems, Inc. These two recent FDA approvals ahg thie second and third instances of simultane@mavals of a drug and compan
diagnostic, the first being the 1998 approval o@wech, Incs Herceptin trastuzumab for HER2 positive breasicea along with th
HercepTest from partner Dako A/S.

We also face competition from companies such ao@eq Inc. (a Novartis AG company), Clarient, Irfa. division of GE Healthcare
unit of General Electric Company), BReference Laboratories, Inc., Intergrated Gené¢sidsabCorp Specialty Testing Group) and Found:
Medicine, Inc., which offer products or serviceshave conducted research to develop genetic psofile genetic or protein biomarkers
various cancers. Additionally, projects relateccémcer genomics have received increased governimeding, both in the United States
internationally. As more information regarding cangenomics becomes available to the public, wigipate that more products and serv
aimed at predicting patient outcome as well astifl@ng targeted treatment options will be develdand that these products and services
compete with the services we offer. In additionnpetitors may develop their own versions of outst@s countries where we did not apply
patents or where our patents have not issued angeate with us in those countries, including promgtihe use of their test(s) by physician
patients in other countries.

Many of our present and potential competitors haigespread brand recognition and substantiallytgrédamancial and technical resour
and development, production and marketing capgdslithan we do. Others may develop lopaced, less complex tests that pay
pathologists and oncologists could view as funailynequivalent to our tests, which could forcetadower the list price of our tests ¢
impact our operating margins and our ability toieel profitability. In addition, technological inmations that result in the creation
enhanced diagnostic tools may enable other clinaabratories, hospitals, physicians or medicalijoiers to provide specialized diagno
services similar to ours in a more patient-frien@ifficient or coseffective manner than is currently possible. If samnot compete successfi
against current or future competitors, we may bablato increase market acceptance and sales desi®; which could prevent us fr
increasing or sustaining our revenues or achiewirgustaining profitability.

We expect to continue to incur significant expengesdevelop and market our diagnostic tests, whathuld make it difficult for us to achiev
and sustain profitability.

In recent years, we have incurred significant cost®nnection with the development of our diagimotgtsts. For the six months ended .
30, 2014, our research and development expenses$&;000, which was 0.7% of our net revenue, andselling and marketing expen
were $147,000, which was 6.2% of our net revenee.tke year ended December 31, 2013, our researdtidevelopment expenses w
$97,000, which was 2.2% of our net revenue, andselling and marketing expenses were $379,000,hmvies 8.8% of net revenue. For
year ended December 31, 2012, our research antbgdevent expenses were $225,000, which was 5.1%iohet revenue, and our selling .
marketing expenses were $1.3 million, which wad®0of net revenue. We expect our expenses to emtmincrease, in absolute dollars,
the foreseeable future as we seek to expand thiealliutility of our diagnostic tests, and workddve adoption of and reimbursement for
diagnostic tests and develop new tests. As a rageltvill need to generate significant revenuegriter to achieve sustained profitability.

If pathologists and oncologists decide not to ordeur diagnostic tests, we may be unable to genemaifficient revenue to sustain o
business.

To increase awareness and adoption of our moledidgnostic tests and services, we will need tacatfuoncologists and pathologists
the clinical utility, benefits and value of eaclpéyof test we provide through published papersamitions at scientific conferences and on
on-one education sessions by members of our sales. floraddition, we will need to assure oncologistd pathologists of our ability to obt
and maintain adequate reimbursement coverage fhin-garty payors. We may need to hire additional coneragrscientific, technice
selling and marketing and other personnel to supihis process. If our educational efforts fail amedical practitioners do not order
diagnostic tests or other tests we may develofpizatipn of our tests in sufficient volume for us achieve sustained profitability or, perhi
viability, may not be possible.
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We depend on third parties for the supply of centdissue samples and biological materials that weeun our research and developm:
efforts. If these costs increase or our third patgllaborators terminate their relationship with usur business may be materially harmed.

Under standard clinical practice in the United &atumor biopsies removed from patients are chaipipreserved, embedded in para
wax and stored. Our clinical development relieanability to access these archived tumor biogsyes, as well as information pertair
to their associated clinical outcomes. Other congzanften compete with us for access. Additionalhg process of negotiating acces
archived samples is lengthy, because it typicailyoives numerous parties and approvals to resaweptex issues such as usage ri
institutional review board approval, privacy righgsiblication rights, intellectual property owndgshnd research parameters.

UAMS and other institutions provide us with tisssemples and other biological materials that weinsgeveloping and validating ¢
tests. We do not have written agreements with soitieese third parties, and, in many of the caseshich the agreements are in writing,
relationships with such third parties are termipairh 30 dayshotice or less. Disagreements or disputes migtgecdelays or termination of 1
research, development or commercialization ofrigssiystems or additional test indications, mightléo additional responsibilities or cost
us or might result in litigation or arbitration, yaf which could divert management attention ansbuveces and be timsnsuming an
expensive. If one or more of these suppliers teamintheir relationship with us, we will need tontl&/ other third parties to provide us w
tissue samples and biological materials, which @¢aelult in a delay in our research and developraetivities and negatively affect ¢
business. In addition, as we grow, research andeagi@ institutions may begin to seek financial cidmitions from us, which may negativ
affect our results of operations. Potential supplimay elect not to work with us based on theiesssient of our financial, regulatory
intellectual property position. Even if we establisew agreements, this may not result in the sgtgedevelopment of future testing system
additional test indications.

The loss of our Chairman or key members of our enxtiee management team could adversely affect ousibess.

Our success in implementing our business strateggmnts largely on the skills, experience and perdoce of the Chairman of our bo
of directors, Bennett S. LeBow, key members of egcutive management team and others in key maragguusitions, including Samuel
Riccitelli, our President and Chief Executive Odficand Tamara A. Seymour, our Chief Financial €@ffi The collective efforts of each
these persons working as a team will be criticald@s we continue to develop our technologiets #® research and development and
programs. As a result of the difficulty in locatimgalified new management, the loss or incapaditexisting members of our execut
management team could adversely affect our opeatlbwe were to lose one or more of these keyleyees, we could experience difficult
in finding qualified successors, competing effeelyy developing our technologies and implementing lnusiness strategy. Our President
Chief Executive Officer, Samuel D. Riccitelli, o@hief Financial Officer, Tamara A. Seymour, our BerVice President of Commerc
Strategy and Business Development, Michael C. Carid our Vice President of Research and OperatRyan Van Laar, Ph.D., each h
employment agreements with us. However, the existeh an employment agreement does not guarartesgios of members of our execut
management team or our key employees and we mapenable to retain those individuals for the dwratof or beyond the end of th
respective terms.

In addition, we rely on consultants and advisonsjuding scientific and clinical advisors, to assis in formulating our research ¢
development and commercialization strategy. Oursgoltants and advisors may be employed by emplogtver than us and may h
commitments under consulting or advisory contradts other entities that may limit their availabjlito us.

Our inability to attract, hire and retain a suffi@nt number of qualified sales professionals wouldrhper our ability to increase demand
our tests, to expand geographically and to succabgfcommercialize any other diagnostic tests oogucts we may develop.

Our success in selling our clinical laboratory s&s, diagnostic tests and any other tests or ptedhat we are able to develop will req
us to expand our sales force in the United Statésirsternationally by recruiting additional salepresentatives with extensive experienc
oncology and close relationships with medical oogists, surgeons, pathologists and other hospédgmnel. To achieve our marketing
sales goals, we will need to substantially expamdsales and commercial infrastructure, with whizllate we have had little experience. £
professionals with the necessary technical andnbasiqualifications are in high demand, and theerisk that we may be unable to atti
hire and retain the number of sales professionéls tive right qualifications, scientific backgroundnd relationships with decisionakers &
potential customers needed to achieve our salds.gtl@ may face competition from other companiesunindustry, some of whom are mi
larger than us and who can pay greater compensatidrbenefits than we can, in seeking to attradtratain qualified selling and market
employees. If we are unable to hire and retainifigdiselling and marketing personnel, our busineissuffer.
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Some of our future contract manufacturers and didgtutors may be located outside of the United Statehich may subject us to increas
complexity and costs.

In the future we may need to rely on manufactuaon¢aboratory facilities located outside the Unit&tdtes for our tests. Our MyPR %@
future test sales may be subject to certain risicdiding:

- difficulty in obtaining, maintaining or enforcingtellectual property rights in some countries;
» local business and cultural factors that diffenfrour normal standards and practices;

« foreign currency exchange fluctuations;

« additional U.S., and new foreign regulatory requieats;

« impediments to the flow of foreign exchange capi@yments and receipts due to exchange contrditubesl by certain foreic
governments and the fact that local currencie®ofescountries are not freely convertik

« geopolitical and economic instability and militargnflicts;
- difficulties in managing international partners;
« burdens of complying with a variety of foreign laeusd treaties and changes in local laws and regoftincluding tax laws;
« increased financial accounting and reporting busgden
« difficulty in enforcing agreements, judgments aniiteation awards in foreign jurisdictions; and
« adverse economic conditions in any jurisdiction.
These factors could harm our business or resultpefations.
If we were sued for product liability or professiahliability, we could face substantial liabilitiethat exceed our resource

The marketing, sale and use of our tests could tedte filing of product liability claims were s@wone to allege that our tests faile
perform as designed. We may also be subject tdlitiatior errors in the test results we provide pathologists and oncologists or fc
misunderstanding of, or inappropriate reliance yploa information we provide. A product liability professional liability claim could result
substantial damages and be costly and time-congufmirus to defend.

Although we believe that our existing product amdfg@ssional liability insurance is adequate, owuners may fail to defend us or
insurance may not fully protect us from the finahénpact of defending against product liability pmofessional liability claims. Any prodt
liability or professional liability claim broughtgainst us, with or without merit, could increase msurance rates or prevent us from sect
insurance coverage in the future. Additionally, gmgduct liability lawsuit could damage our repigat or cause current clinical partners
collaborators to terminate existing agreements paténtial clinical partners to seek other partneeise customers to terminate t
relationship with us and potential customers tk sdrnative testing solutions, any of which comgbact our results of operations.

If we use biological and hazardous materials in aammer that causes injury, we could be liable forrdages.

Our activities currently require the controlled wsfepotentially harmful biological materials andzaadous materials and chemicals.
cannot eliminate the risk of accidental contamorawr injury to employees or third parties from tree, storage, handling or disposal of t
materials. In the event of contamination or injusg could be held liable for any resulting damagesl, any liability could exceed our resou
or any applicable insurance coverage we may hadelitidnally, we are subject to, on an ongoing haféderal, state and local laws
regulations governing the use, storage, handlimydisposal of these materials and specified wastéyets. The cost of compliance with th
laws and regulations may become significant anddcbave a material adverse effect on our finanoeldition, results of operations and ¢
flows. In the event of an accident or if we othesgvfail to comply with applicable regulations, waild lose our permits or approvals or be
liable for damages or penalized with fines.
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If we cannot support demand for our tests, includirsuccessfully managing the evolution of our techogy and manufacturing platform:
our business could suffer.

As our test volume grows, we will need to increase testing capacity, implement increases in seald related processing, custo
service, billing, collection and systems procesprowements and expand our internal quality assergmogram and technology to supj
testing on a larger scale. We will also need aoldii certified laboratory scientists and other iitfie and technical personnel to process t
additional tests. Any increases in scale, relatedrovements and quality assurance may not be ssfatlgsimplemented and appropri
personnel may not be available. As additional tastscommercialized, we will need to bring new pqent on line, implement new syste
technology, controls and procedures and hire paedonith different qualifications. Failure to impient necessary procedures or to hire
necessary personnel could result in a higher dogstazessing or an inability to meet market dematd. cannot assure that we will be abl
perform tests on a timely basis at a level consisteth demand, that our efforts to scale our comuiaé operations will not negatively affe
the quality of our test results or that we willpead successfully to the growing complexity of testing operations. If we encounter diffict
meeting market demand or quality standards fortesits, our reputation could be harmed and our éupuospects and business could st
which may have a material adverse effect on oanfinal condition, results of operations and cagivsl

Declining general economic or business conditionsyrhave a negative impact on our busine

Continuing concerns over United States health e=ftgm legislation and energy costs, geopolitisalies, the availability and cost of cr
and government stimulus programs in the UnitedeStahd other countries have contributed to inceashatility and diminished expectatic
for the global economy. These factors, combined Vatv business and consumer confidence and higinplogment, precipitated an econol
slowdown and recession. If the economic climatesdoa improve or continues to deteriorate, our fmess, including our access to pal
samples and the addressable market for diagnestis that we may successfully develop, as weleadinancial condition of our suppliers ¢
our third-party payors, could be adversely affectedulting in a negative impact on our busindsgyicial condition and results of operations.

We depend on our information technology and teleaonomications systems, and any failure of these sgstecould harm our business.

We depend on information technology and telecomuatitins systems for significant aspects of our ap@ns. In addition, our thirgarty
billing and collections provider depends upon tefemunications and data systems provided by outs&ddors and information we provide
a regular basis. These informatiatechnology and telecommunications systems suppaatiaty of functions, including test processingmple
tracking, quality control, customer service andmarf billing and reimbursement, research and agraknt activities and our general
administrative activities. Information technologydatelecommunications systems are vulnerable tcadanfrom a variety of sources, includ
telecommunications or network failures, maliciousrtan acts and natural disasters. Moreover, desepiteork security and baakp measure
some of our systems are potentially vulnerablehtysizal or electronic breaiks, computer viruses and similar disruptive proide Despite tt
precautionary measures we have taken to prevemtioipated problems that could affect our inforraatiechnology and telecommunicati
systems, failures or significant downtime of ouiormation technology or telecommunications systemthose used by our thifgharty servic
providers could prevent us from processing testyiging test results to pathologists, oncologiiting payors, processing reimbursen
appeals, handling patient or physician inquiriesduicting research and development activities aadaging the administrative aspects of
business. Any disruption or loss of informationheclogy or telecommunications systems on whichcalitaspects of our operations def
could have an adverse effect on our business. émuntbre, we depend on FedEx as our courier. Anypliem in any of our mail services
transportation logistics could result in spoiledlast samples, which could reduce revenue. Moreowerare required to comply with la
governing the transmission, security and privachedlth information that require significant conapice costs, and any failure to comply \
these laws could result in material criminal andl gienalties and civil liabilities.

We outsource our billing and collections to a thiphrty provider. Our provider may fail in its dutie® us and thereby reduce our ce
collections and harm our business.

Billing for laboratory tests is complicated andsisbject to extensive and nomiform rules and administrative requirements. Migsot
incorrect information on requisitions adds compigxd and slows the billing process, creates baykland increases the aging of accc
receivable and bad debt expenses. Failure to tioretprrectly bill may lead to our not being reimded for our services or an increase in a
of our accounts receivable. In addition, failurectomply with applicable federal and state lawstiegato billing, including, but not limited,
the federal False Claims Act may lead to variousafigesincluding civil and criminal fines and penaltiescoupment efforts, and exclus
from participation in Medicare and other federadltie care programs. We rely heavily on a singledtiparty to provide us with key softwi
and services for our billing. If that third party unable or unwilling to provide these servicesusofor any reason, fails to perform bill
services accurately and completely, or violatesldwe we may not be able to submit claims prompthat all and we may be subject tc
investigation and potential civil and criminal péigs. Delays in invoicing can lead to delays inereue recognition, and inaccuracies in
billing could result in lost revenue. If we fail amlapt quickly and effectively to changes affecting costs, pricing and billing, our profitabil
and cash flow will be adversely affected.
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Regulatory Risks Relating to Our Business
Our business may be adversely impacted by the resequestration signed into law in the United Staite

On March 1, 2013, most agencies of the federal gwrent automatically reduced their budgets accgrdonan agreement made
Congress in 2012 known as “sequestratiodriginally devised as an incentive to force Congi@sal agreement on budget issues,
sequestration order was approved on March 1, 2@1BéPresident of the United States. For clainisrgtied with dates of service or date
discharge after April 1, 2013, these cuts will tesm Medicare payments to health care provideeslth care plans and drug plans b
reduced by 2%.

Health care policy changes, including recently eniad legislation reforming the U.S. health care sgst, may have a material adverse ef
on our financial condition, results of operationsnal cash flows.

In March 2010, U.S. President Barack Obama sighedPatient Protection and Affordable Care Act, mereded by the Health Care
Education Reconciliation Act (collectively, the “REA"), which makes a number of substantial changes invthehealth care is financed
both governmental and private insurers. Among dttiegs, PPACA:

« Requires each medical device manufacturer to pagles tax equal to 2.3% of the price for which so@nufacturer sells
medical devices, beginning in 2013. This tax maghyapo some or all of the current tests that wesiofind other tests which are
development

« Mandates a reduction in payments for clinical labory services paid under the Medicare Clinicaldrabory Fee Schedule (i
“CLFS"), of 1.75% for the years 2011 through 2015 and iresual productivity adjustment that reduces the GoesdPrice Inde
(the “CPI"), market basket update beginning in 2011. These @saingpayments apply to some or all of the cliniabbratory te:
services we furnish to Medicare beneficiar

« Establishes an Independent Payment Advisory Boardetuce the per capita rate of growth in Medicapending. Th
Independent Payment Advisory Board has broad disaréo propose policies, which may have a negaitiveact on payme
rates for services, including clinical laboratosnsces, beginning in 2016, and for hospital sasibeginning in 2020. The
proposals will automatically be implemented unl€éssgress enacts alternative proposals that acttieveame saving targe

While the ultimate impact of PPACA is unknown, ¢ likely to be extensive and may result in sigwific changes to coverage
reimbursement of our tests. Most of the lawtovisions have already gone into effect or gdlinto effect in 2014. Congress has also prog.
a number of legislative initiatives, including pitide repeal of PPACA. At this time, it remains uzel whether there will be any changes n
to PPACA, whether to certain provisions or its &g

PPACA, among other things, imposed cuts to the badi reimbursement for clinical laboratories. Madéicupdates laboratory paym
rates for inflation based on the CPIl. PPACA inckide“productivity adjustmentthat will reduce the CPI update. For 2014, the pobdity
adjustment for the CLFS i9-8%. In addition, PPACA includes an additional5lpércentage points reduction in the CPI updatelioical
laboratories for the years 2011 through 2015. Tireual update for 2014 in CLFS rates following timeductivity adjustment and reduction
1.75 percentage points is -0.75%.

Other legislative changes have been proposed autertisince PPACA was enacted. On August 2, 20&1Ptesident signed into law
Budget Control Act of 2011, which, among other gsncreated the Joint Select Committee on DefiedlRtion to recommend proposal:
spending reductions in Congress. The Joint Seleatrfittee did not achieve a targeted deficit reaurctf at least $1.2 trillion for the ye
2013 through 2021, triggering the legislat®rdutomatic reduction to several government prografhis includes aggregate reduction
Medicare payments to providers and suppliers of &#ting in 2013. Subsequent annual reductionrsently scheduled for each year thro
2021, are limited to 2% per fiscal year. The folpiact on our business of PPACA and the new lamégrain.

In addition, on February 22, 2012, the Presidegimesi the Middle Class Tax Relief and Job Creatiah & 2012 (the “MCTRJICA,
which, among other things, mandated an additiohahge in Medicare reimbursement for clinical labanaservices. This legislation requi
CMS to rebase payment amounts under the MedicafeSCteducing them by 2% in 2013. The reduced 20d8uat served as the base
payment rates in 2014 and will serve as the basgayment rates in subsequent years.

Due to changes in the CLFS rates required by PP&G& MCTRJCA and because of sequestration, paynoentlifical laborator
services have gone down by 4.89% from 2012 to 20i&addition, unless Congress acts to end sequestrar make other changes
applicable law, payments for clinical laboratorgtgewill continue to be subject to reductions il12@&nd beyond. MACs have the authorit
apply these cuts to locally determined paymentddsis, such as MyPRS®at are reported using unlisted CPT codes. Eveagih we use ¢
unlisted CPT code to bill for MyPRS® and reimbureaitns determined by the local MAC, these changeddcaffect our reimbursement.

33




If any of our laboratory services are paid underMedicare Physician Fee Schedule, under the dwstatutory formula, the rates for th
services would be updated annually. For the pastrakyears, the application of the statutory folamwould have resulted in substar
payment reductions if Congress had failed to irgeev In the past, Congress has passed interimaggis to prevent the decreases.
November 27, 2013, CMS issued its 2014 Physician$@hedule Final Rule, or the 2014 Final Rulehin2014 Final Rule, CMS called fc
reduction of approximately 20.1% in the 2014 cosiar factor that is used to calculate physiciamteirsement. This legislatively requi
reduction in physician payments was postponed Mdiich 31, 2014, when President Obama signed awodn December 26, 2013 H.J. F
59, the Bipartisan Budget Act of 2013, which indddhe Pathway for the SGR Reform Act of 2013. Thvided a shorterm reprieve fror
the Medicare Physician Fee Schedule cut. The “BliatpAccess to Medicare Act of 2014yhich was signed into law on April 1, 2014, furt
extended this reprieve until December 31, 2014 @modided for a zero percent update through March2815. In order to pay for the cos
eliminating or delaying the required payment regustCongress would have to cut spending for ofiiegrams or raise revenues. In addit
there may be unrelated legislation (e.qg., resultiogn budget and debt ceiling negotiations) thay mejuire spending cuts. In either case (
offsetting the cost of maintaining physician paytseat their current level and/or overall Medicaeyment cuts due to budget negotiatic
Medicare Physician Fee Schedule payments for elifaboratory services could be reduced. We capradict whether such payments «
will occur or whether other reductions in Medicame Medicaid spending will be enacted. If any of aests are paid under the Medic
Physician Fee Schedule and Congress fails to aaff$et legislatively required reductions in PhyaicFee Schedule payments, the rest
decrease in payment could adversely impact ounteageand results of operations.

In addition, many of the CPT codes that we maytoskill our tests were recently revised by the AMHective January 1, 2013. T
adoption of analyte specific codes will allow paytw better identify tests being performed. Thiglddead to limited coverage or n@aoverag
decisions or payment denials. In the 2014 FinaeRGMS announced that it has decided to keep thenmalecular codes on the CLFS. C
has also announced that it will price the new cagssg a “gapfilling”process by which it will refer the codes to the M allow them t
determine an appropriate price. In addition, it BE® stated that it will not separately reimbuttse algorithm portion of certain of the n
codes for MAAAs, because it does not believe tlgo@thm qualifies as a clinical laboratory test. K#\ are issuing payment and cove
decisions but the payment levels and the methogdiogdetermining payment by Medicare and commértegalth plans still remain large
unresolved. Our reimbursement could be adversdbctafd by any final CMS action in this area. Fumhere, CMS has given itself t
authority to revise payment rates for all testslpaider the CLFS. It is anticipated that CMS wikuthis new authority to reduce paymen
many clinical laboratory services. Even though e an unlisted CPT code to bill for MyPR&®d reimbursement is determined by the |
MAC, this authority could affect our reimbursemémtthe future. If CMS reduces reimbursement for rtest codes or does not pay for
algorithmic portion of our MAAA tests, then our mwes will be adversely affected. There can beuavagntees that Medicare and other pe
will establish positive or adequate coverage pedicr reimbursement rates.

The “Protecting Access to Medicare Act of 2014fiich was signed into law on April 1, 2014, congaprovisions that significantly affe
Medicare payment for tests that are reimbursed uh@eCLFS. Starting in 2017, Medicare paymentefach test will be based on the amoul
payment being made by private payors for that fistate payor payment amounts, adjusted for disisoand other price concessions, wil
collected by laboratories, starting in 2016, anldnsiited to CMS so that markbased payment rates can be calculated. New telsiganerally
be paid using the crosswalk or gapfilling methodglaescribed elsewhere in this Quarterly ReporForm 10Q. However, some new te:
termed Advanced Diagnostic Laboratory Tests, wéllgaid based on the laborat@ydctual list charge for a brief period of timeiluptivate
payor payment data is available. Furthermore, dleoto facilitate implementation of the new paymemthodology, starting in 2016, CMS
required to assign specific billing codes to mahy§ tests existing at the time of enactment armlltnew CLFS tests. The Secretary of He
and Human Services (“HHSHas discretion in determining which labs will beguged to collect private payor payment informatiarhick
tests may be designated as Advanced Diagnosticratiyy tests, and which existing laboratory testf e assigned new billing cod:
therefore, the impact of this law, if any, on Metie payment for MyPRS®r any test we might develop and commercializehi future i
unclear.

We cannot predict whether future health care itvs will be implemented at the federal or stateel, or how any future legislation
regulation may affect us. The taxes imposed by federal legislation and the expansion of gowvemt’s role in the U.S. health ci
industry as well as changes to the reimbursememtuata paid by payors for diagnostic tests may reduar profits and have a materi
adverse effect on our business, financial conditiesults of operations and cash flows. We expeugtiguing efforts on the part of payors
reduce reimbursement, to impose more stringent costrols, and to reduce utilization of clinicakteservices. Moreover, Congress
proposed on several occasions to impose a 20%uwaimse on patients for clinical laboratory tesisnirirsed under the CLFS, which wo
require us to bill patients for these amounts.
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Our commercial success could be compromised if didarty payors, including managed care organizatioasd Medicare, do not provic
coverage and reimbursement, breach, rescind or nfypdheir contracts or reimbursement policies or dgl payments for our molecul;
diagnostic tests.

Pathologists and oncologists may not order our culde diagnostic tests unless thjpdrty payors, such as managed care organizatial
government payors such as Medicare and Medicaidapsubstantial portion of the test price. Coveragéd reimbursement by a thipaity
payor may depend on a number of factors, includip@yor's determination that tests using our teldgies are:

« experimental or investigational,

« not medically necessary;

« not appropriate for the specific patient;

« not cost-effective;

« not supported by peer-reviewed publications; and/or
« notincluded in clinical practice guidelines.

Uncertainty surrounds thirgarty payor reimbursement of any test incorporatireyv technology, including tests developed u
microarrays. Technology assessments of new metistd and devices conducted by research centerstla@dentities may be disseminate
interested parties for informational purposes. d4piarty payors and health care providers may use matinology assessments as groun
deny coverage for a test or procedure. To our kadgé, no technology assessments have been performaar tests to date. However, if i
technology assessments on our tests are perfothr@dcould conclude that our tests are not clibyaaseful and this could result in payor non
coverage decisions, which would adversely affectousiness.

Because each payor generally determines for its emrollees or insured patients whether to coveotberwise establish a policy
reimburse our diagnostic tests, seeking payor a@fsads a timesonsuming and costly process. We cannot be cdhatrcoverage for our te
will be provided in the future by additional thiphrty payors or that existing contracts, agreemengslicy decisions or reimbursement le'
will remain in place or be fulfilled under existirtgrms and provisions. If we cannot obtain coverage reimbursement from private
governmental payors such as Medicare and Medicaiiddr current tests, or new tests or test enhaantsrthat we may develop in the futi
our ability to generate revenues could be limitgbdich may have a material adverse effect on ownfaial condition, results of operations
cash flow. Further, we have experienced in the, gast will likely experience in the future, deleatsd temporary interruptions in the receir
payments from third-party payors due to missingutieentation and other issues, which could cause deleollecting our revenue.

We depend on Medicare and a limited number of ptegayors for a significant portion of our revenuesd if these or other payors st
providing reimbursement or decrease the amount efirnbursement for our tests, our revenues could ezl

For the six months ended June 30, 2014, we deapgdoximately 18% of our total revenue from privatsurance, including manac
care organizations and other health care insunprmaders, 16% from government payor programs, rabsthich was derived from Medica
and 66% from direchill customers, including hospitals and other latories. In addition, for the year ended Decemider2813, we derive
approximately 13% of our total revenue from priviaitgurance, including managed care organizatiodso#tmer health care insurance provic
14% from government payor programs, most of whiels werived from Medicare, and 73% from dirkeiti-customers, including hospitals &
other laboratories. Medicare and other tpadty payors may withdraw their coverage policiesancel their contracts with us at any ti
review and adjust the rate of reimbursement or paying for our tests altogether, which would rezloar total revenues.

We face efforts by payors to control the cost,zaation and delivery of health care services intigctlinical laboratory tests. In the pi
measures have been undertaken to reduce paymestfoaiand decrease utilization of the clinicablatory industry generally. Because of
cost-trimming trends, thirgrarty payors that currently cover and provide rairsbment for our tests may suspend, revoke or wlisee
coverage at any time, or may reduce the reimbunsena¢es payable to us. Any such action could Favegative impact on our revent
which may have a material adverse effect on ownioial condition, results of operations and castvél From time to time, Congress has,
may in the future, legislated reductions in or éwzupdates to the Medicare CLFS. In addition, Cesgyrmay adopt policies limiting
excluding coverage for tests that we perform. Sofmeur tests may be reimbursed by Medicare underPthysician Fee Schedule, whic
subject to adjustment on an annual basis. Mediedbursement varies by state and is subject tarasimative and billing requirements ¢
budget pressures. PPACA includes several provisibas are intended to control utilization and pagiméncluding provisions that redt
payments for services paid under the CLFS.
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The health care industry has experienced a trendcohsolidation among health insurance plans.

We are currently considered a “non-contracting jfmlen’ by a number of private thirdarty payors because we have not entered |
specific contract to provide our specialized diagimoservices to their insured patients at spetifedes of reimbursement. If we were to bec
a contracting provider in the future, the amountowtrall reimbursement we would receive is likety decrease because we woulc
reimbursed less at a contracted rate than we wmilat a norcontracted rate, which could have a negative impaatur revenues. Further,
may be unable to collect payments from patientobedythat which is paid by their insurance and wilhtinue to experience lost revenue
result.

Because of certain Medicare billing rules, we magtrreceive reimbursement for all tests providedMedicare patients

Under current Medicare billing rules, claims forr dests performed on Medicare beneficiaries whoewerspital patients when the tur
tissue samples were obtained and whose tests waeeed less than 14 days from discharge must beded in the payment that the hosy
receives for the patient services provided. Acaaglyi, we must bill individual hospitals for testerformed on Medicare beneficiaries dul
these timeframes in order to receive payment fortests. Because we generally do not have a writtgaement in place with these hosp
that purchase these tests, we may not be paidufotests or may have to pursue payment from thpitedon a case-bgase basis. This cot
be especially problematic for us if the hospitaéslaot receive separate payment from Medicareuotest.

Because a portion of our revenues is from th-party payors with whom we are not currently conttad, we may be required to me
positive or negative adjustments to accounting msttes with respect to contractual allowances, whictay adversely affect our results
operations, our credibility with financial analystand investors, and our stock price.

We record revenues net of contractual allowances.edtimate contractual allowances for momtracted insurance companies base
our historical collection experience for each tgfgayor. In the event that the actual amount gfhpent received differs from the previou
recorded estimate, an adjustment to revenue is nimattee current period at the time of final coliect and settlement. Our estimates of
revenue for non-contracted insurance companiesusgct to change based on the contractual stamipayment policies of the thigghrty
payors with whom we deal. We regularly refine ostireates in order to make our estimated revenwasrate as possible based on our
recent collection experience with each thyatty payor. There can be no assurances that weatibe required to make similar adjustmen
estimates with respect to contractual allowancethén future, which could adversely affect our resulf operations, our credibility wi
financial analysts and investors, and our stockepri

Complying with numerous regulations pertaining taup business is an expensive and timensuming process, and any failure to com
could result in substantial penalties.

We are subject to CLIA, a federal law regulatingichl laboratories that perform testing on speciméerived from humans for f
purpose of providing information for the diagnogisgvention or treatment of disease. Our cliniahbratory must be certified under CLIA
order for us to perform testing on human specimbnaddition, our proprietary tests must also begarized as part of our CLIA certificati
so that we can offer them in our laboratory. CL$Aintended to ensure the quality and reliabilityclirical laboratories in the United States
mandating specific standards in the areas of pasdogualifications, administration, and participatiin proficiency testing, patient t
management, quality control, quality assuranceiaspections. We have a current certificate undefACb perform high complexity testin
To renew this certificate, we are subject to suraeg inspection every two years. Moreover, CLIApmsors may make periodic inspection
our clinical reference laboratory outside of theewwal process.

The law also requires us to maintain a state labgrdicense to conduct testing. Our laboratorjoisated in Arkansas and must have
Arkansas state license. Arkansas laws establisliateds for day-talay operation of our clinical reference laboratamgjuding the training ar
skills required of personnel and quality contral.addition, several other states require that we lwenses to test specimens from patien
those states. Other states may have similar regaeires or may adopt similar requirements in thertutiinally, we may be subject to regula
in foreign jurisdictions as we seek to expand imational distribution of our tests.

If we were to lose our CLIA certificate or Arkansiaboratory license, whether as a result of a ration, suspension or limitation,

would no longer be able to offer our tests, whiabuid limit our revenues and harm our business.dfwere to lose our license in other st
where we are required to hold licenses, we woutdoraable to test specimens from those states.
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If the FDA were to begin requiring approval or cleance of our tests, we could incur substantial cosind time delays associated v
meeting requirements for pre-market clearance ompapval or we could experience decreased demanddoreimbursement for our tests.

Although the FDA maintains that it has authorityrégulate the development and use of LDTs, sudues as medical devices, it has
exercised its authority with respect to most LDEsaamatter of enforcement discretion. The FDA duoatsgenerally extend its enforcem
discretion to reagents or software provided bydtiparties used to perform LDTs, and therefore tipgeducts must typically comply with t
FDA medical device regulations, which are widgging and govern, among other things: productgdeand development, product test
product labeling, product storage, pre-market eleee or approval, advertising and promotion andyxbsales and distribution.

We believe that our MyPRS® test, as utilized in lalnoratory testing, is an LDT. As a result, weidet that pursuant to the FD&\turrer
policies and guidance that the FDA does not culyertjuire that we obtain regulatory clearancespprovals for our LDT. The container
provide for collection and transport of tumor saespfrom a pathology laboratory or hospital to olimical reference laboratory may b
medical device subject to the FDA regulation butusrently exempt from prerarket review by the FDA. While we believe that e
currently in material compliance with applicablevtaand regulations, we cannot assure you that % & other regulatory agencies wo
agree with our determination, and a determinatia ¥ve have violated these laws, or a public ancenent that we are being investigatec
possible violations of these laws, could adverséfigct our business, prospects, and the resuliperations or financial condition.

Moreover, FDA guidance and policy pertaining togmiastic testing is continuing to evolve and is sabjo ongoing review and revision
significant change in any of the laws, regulatiamspolicies may require us to change our businesdemin order to maintain regulatc
compliance. At various times since 2006, the FDA isaued guidance documents or announced drafaigeedregarding initiatives that n
require varying levels of FDA oversight of our sedtor example, in June 2010, the FDA announcegbicomeeting to discuss the agersy’
oversight of LDTs prompted by the increased comiplesf LDTs and their increasingly important roke ¢linical decisiormaking and disea
management, particularly in the context of persasdl medicine. The FDA indicated that it was coesity a riskbased application
oversight to LDTs and that, following public inpand discussion, it might issue separate draft guielaon the regulation of LDTs, wh
ultimately could require that we seek and obtathezipre-market clearance or approval of LDTSs, ddpey upon the rislbased approach t
FDA adopts. The public meeting was held in July®@hd further public comments were submitted toRBé through September 2010. 7
FDA has stated it is continuing to develop drafidguace in this area.

On July 31, 2014, the FDA notified Congress (asiiregl by Section 1143 of the Food and Drug Admiaisin Safety and Innovation A
signed by the U.S. President on July 9, 2012) sfiritent to publish a proposed risksed framework for LDTs, which are desig
manufactured, and used within a single laboratdifye notice to Congress provides the anticipatedildeof the draft guidance through wh
the FDA would propose to establish an LDT oversigiinework, including premarket review for highék LDTs, such as those that have
same intended use as F2fproved or cleared companion diagnostics currestlythe market. Such guidance, if and when fiedljzma
significantly impact the sales of our products &g customers use our products, and may requite dsange our business model in ordk
maintain compliance with these laws. We cannotiptede ultimate timing or form of any FDA guidanceregulation on LTDs.

Additionally, on November 25, 2013, the FDA issu&dal Guidance Distribution of In Vitro Diagnostic Products Labdléor Researc
Use Only."The guidance emphasizes that the FDA will reviesvttitality of the circumstances when it comes @alating whether equipme
and testing components are properly labeled asrgseise only. The final guidance states that meneluding a labeling statement that
product is for research purposes only will not ssegily render the device exempt from the F®Alearance, approval, and other regule
requirements if the circumstances surrounding theilution of the product indicate that the mamtdizer knows its product is, or intends
its product to be, offered for clinical diagnostises. These circumstances may include written dralenarketing claims or links to artic
regarding a product’s performance in clinical apgions and a manufacturerprovision of technical support for clinical amgaliions. If th:
FDA imposes significant changes to the regulatibh@Ts, it could reduce our revenue or increaseamsts and adversely affect our busir
prospects, results of operations or financial ctooli

We may be required to proactively achieve compkanith certain FDA regulations and to conform oiagthostic service operations to
FDA's good manufacturing practice regulations faedical devices, known as the Quality System Reigugf'QSR”). In addition, we ma
voluntarily seek to conform our diagnostic senaperations to QSR requirements. For clinical diagiegroducts that are regulated as me
devices, the FDA enforces the QSR through gpproved inspections and periodic unannounced datisps of registered manufactur
facilities. If we are subject to QSR requiremetttg, failure to comply with those requirements detaatisfactory corrective action in respc
to an adverse QSR inspection could result in erfoent actions, including a public warning lettemaruntitled letter, a delay in approving
clearing, or a refusal to approve or clear, oudpants, a shutdown of diagnostic service operatiaqgspoduct recall, civil or criminal penalties
other sanctions, which could in turn cause ourssaiel business to suffer.

37




We cannot provide any assurance that FDA regulatimtuding premarket review, will not be required in the futuoe bur tests, wheth
through additional guidance issued by the FDA, maforcement policies adopted by the FDA or newslegion enacted by Congress.
believe it is possible that legislation will be eted into law or guidance could be issued by thé Fihich may result in increased regulai
burdens for us to continue to offer our tests adwelop and introduce new tests. Given the aterfiongress continues to give to these is
legislation affecting this area may be enacted liaoand may result in increased regulatory burdemas as we continue to offer our tests
to develop and introduce new tests.

In addition, the Secretary of the U.S. DepartmdntidS, requested that its Advisory Committee on &is, Health and Society mz
recommendations about the oversight of genetiéntgsi final report was published in April 2008. tiie reports recommendations 1
increased oversight of genetic testing were tolraaufurther regulatory burdens, they could negallj affect our business and delay
commercialization of tests in development.

Any requirement of prenarket review could negatively affect our businassil such review is completed and clearance toketao!
approval is obtained. The FDA could require thatstap selling our tests pending prerket clearance or approval. If the FDA allows t@st:
to remain on the market but there is uncertainguaihe validity of our tests, if they are labeiadestigational by the FDA or if the labeli
claims the FDA allows us to make are very limitedjers or reimbursement may decline. The reguladpproval process may involve, am
other things, successfully completing additionatichl trials and making a 510(k) submission, &infj a PMA application with the FDA. If tl
FDA requires pranarket review, our tests may not be cleared oraygat on a timely basis, if at all. We may also deaioluntarily to purst
FDA pre-market review of our tests if we determinat doing so would be appropriate.

Additionally, should future regulatory actions affeany of the reagents we obtain from vendors asel in conducting our tests,
business could be adversely affected in the fornmofeased costs of testing or delays, limits arhfisitions on the purchase of reag:
necessary to perform our testing.

If we were required to conduct additional clinicatials prior to continuing to offer our proprietaryMyPRS® test or any other tests that
may develop as LDTs, those trials could lead toagsl or failure to obtain necessary regulatory appab, which could cause significa
delays in commercializing any future products andim our ability to achieve sustained profitability.

If the FDA decides to require that we obtain cleasaor approvals to commercialize our proprietagyeaiichbased tests, we may
required to conduct additional pmearket clinical testing prior to submitting a regtary notification or application for commercialless
Clinical trials must be conducted in compliancehwiRDA regulations or the FDA may take enforcemestioa or reject the data. The d
collected from these clinical trials may ultimatddg used to support market clearance or approvaddo tests. Even if our clinical trials i
completed as planned, we cannot be certain thatréslts will support our test claims or that fRBA or foreign authorities will agree w
our conclusions regarding our test results. Sudoesarly clinical trials does not ensure thatrdaiéical trials will be successful, and we car
be sure that the later trials will replicate theulés of prior trials and studies. If we are reqdito conduct preaarket clinical trials, wheth
using prospectively acquired samples or archivaipdas, delays in the commencement or completionlinfcal testing could significant
increase our test development costs and delay cocratization. Many of the factors that may causdead to a delay in the commencemet
completion of clinical trials may also ultimatelyad to delay or denial of regulatory clearanceppraval. The commencement of clinical tr
may be delayed due to insufficient patient enrolimerhich is a function of many factors, includitige size of the patient population, the ne
of the protocol, the proximity of patients to ctial sites and the eligibility criteria for the dtal trial. Moreover, the clinical trial process y
fail to demonstrate that our tests are effectivetlie proposed indicated uses, which could cauge abandon a test candidate and may ¢
development of other tests.

We may find it necessary to engage contract reseanganizations to perform data collection and ysialand other aspects of our clin
trials, which might increase the cost and compjeaftour trials. We may also depend on clinicalastigators, medical institutions and cont
research organizations to perform the trials prgpérthese parties do not successfully carry thveir contractual duties or obligations or n
expected deadlines, or if the quality, completemessccuracy of the clinical data they obtain immpoomised due to the failure to adhere tc
clinical protocols or for other reasons, our clalitrials may have to be extended, delayed or teatad. Many of these factors would be be)
our control. We may not be able to enter into reg@haent arrangements without undue delays or cardiieexpenditures. If there are delay
testing or approvals as a result of the failurpedorm by third parties, our research and devekagniosts would increase, and we may ni
able to obtain regulatory clearance or approvaloiar tests. In addition, we may not be able toldista or maintain relationships with thi
parties on favorable terms, if at all. Each of thestcomes would harm our ability to market outstes to achieve sustained profitability.
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We are subject to federal and state health careufteand abuse laws and regulations and could facdstantial penalties if we are unable
fully comply with such laws

We are subject to health care fraud and abuse atguland enforcement by both the federal governraed the states in which
conduct our business. These health care laws gtht®ons include, for example:

- the federal AntiKickback Statute, which prohibits, among other gisinpersons or entities from soliciting, receivinffering ol
providing remuneration, directly or indirectly, mreturn for, to induce or to arrange for the refeohan individual for, or th
purchase, order or recommendation of, any itemrseprices for which payment may be made under adétiealth care progre
such as the Medicare and Medicaid progre

« the federal physician seftéferral prohibition, commonly known as the Starawl, which prohibits physicians from referr
Medicare or Medicaid patients to providers of “desited health servicestiith whom the physician or a member of
physicians immediate family has an ownership interest or mamsation arrangement, unless a statutory or regulaxceptio
applies;

« the federal Health Insurance Portability and Acdabiity Act of 1996 (“HIPAA”), which establishes federal crimes
knowingly and willfully executing a scheme to defdaany health care benefit program or making fatagements in connecti
with the delivery of or payment for health care &fis, items or service:

« the federal False Claims Act, which prohibits, agother things, individuals or entities from knogfy presenting, or causing
be presented, claims for payment from Medicare, ib&d, or other thir-party payors that are false or fraudule

» the federal Physician Payment Sunshine Act req@rgsnunder PPACA, which require manufacturers ogsly devices, biologi
and medical supplies to report to HHS informatielated to payments and other transfers of valueemadr at the request
covered recipients, such as physicians and teachowpitals, and physician ownership and investmatdrests in suc
manufacturers. Payments made to physicians androds@stitutions for clinical trials are includedthin the ambit of this lav
and

« state law equivalents of each of the above fedaved, such as anti-kickback, physician gefferral and false claims laws, wh
may apply to items or services reimbursed by airg-party payor, including commercial insure

We seek to comply with these laws. However, it asgible that we could be the subject of a govertnrarestigation regarding o
compliance with these laws and that the governroenld take the position that we are not in comméawith one or more of them. In s
case, we may be judged to be in violation of thiases and subject to civil and criminal penalties. dddition, many of these laws ¢
regulations are vague or indefinite and have nenbeterpreted by the courts or regulatory agenciégse laws and regulations may
interpreted or applied by a prosecutorial, reguiato judicial authority in a manner that could gdb us to liability and/or require us to mi
changes in our operations.

We believe that federal and state governments moatio strengthen their enforcement efforts agdiestith care fraud. In additic
PPACA increases the funding, power, penalties antedies to pursue suspected cases of fraud and ahdsprovides the government v
expanded opportunities to pursue actions undeffateral AntiKickback Statute, the False Claims Act, and thekStaw. For exampli
PPACA narrowed the public disclosure bar undeRhlse Claims Act, allowing increased opportunifas
whistleblower litigation. In addition, the legisiah modified the intent standard under the fedéwai-Kickback Statute, making it easier
prosecutors to prove that alleged violators had threrequisite knowledge requirement. PPACA alsmires providers and suppliers to re|
any Medicare or Medicaid overpayment and returnoerpayment on the later of 60 days of identifmabf the overpayment or the date
cost report is due (if applicable), or all clainssaciated with the overpayment will become falsénts. PPACA also provides that any cl
submitted from an arrangement that violates the-Kigkback Statute is a false claim. Any action brouggainst us for violation of these Iz
or regulations, even if we successfully defend gfdt, could cause us to incur significant legglenses and divert our managememttentio
from the operation of our business. If our opersiare found to be in violation of any of thesedamd regulations, we may be subject tc
applicable penalty associated with the violatioreJuding civil and criminal penalties, damages finds, and/or exclusion from participatior
Medicare, Medicaid or other state or federal heatthe programs, we could be required to refund peaysreceived by us, and we coulc
required to curtail or cease our operations. Anyhef foregoing consequences could seriously hannbosiness, our financial condition ¢
results of operations.

We are required to comply with laws governing thertsmission, security and privacy of health infortian that require significan
compliance costs, and any failure to comply withete laws could result in material criminal and ciyienalties.

Under the administrative simplification provisiooSHIPAA, HHS has issued regulations which estéblisiform standards governing
conduct of certain electronic health care transastiand protecting the privacy and security of €@d Health Information (“PHI")used o
disclosed by health care providers and other calventities. Three principal regulations with whigl are currently required to comply h
been issued in final form under HIPAA: privacy r&gions, security regulations and standards fartedeic transactions.
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The privacy regulations cover the use and disclsfiiPHI by health care providers. It also setthfeertain rights that an individual t
with respect to his or her PHI maintained by a tieedre provider, including the right to accessumend certain records containing PHI ¢
request restrictions on the use or disclosure df P have also implemented policies, proceduressaandards to comply appropriately v
the final HIPAA security regulations, which establirequirements for safeguarding the confidenjiaiittegrity and availability of PHI, whic
is electronically transmitted or electronically ritd. The HIPAA privacy and security regulationsabish a uniform federal “floorand do nc
supersede state laws that are more stringent eiderandividuals with greater rights with respeatthe privacy or security of, and acces:
their records containing PHI. As a result, we aguired to comply with both HIPAA privacy regulat®and varying state privacy and secl
laws. Almost all U.S. states now require notifioatito affected individuals and state authoritiesswell as the media in certain cases, ir
event of a breach of the security of personal imfation (including PHI in a few states), often wgignificant financial penalties f
noncompliance.

The Health Information Technology for Economic a@tnical Health Act (the “HITECH Act”),enacted pursuant to the Ameri
Recovery and Reinvestment Act of 2009 (the “ARRANRde sweeping changes to the health informatioragyi and security regulations
HIPAA by expanding the scope and application of st@ute. These changes include, among other thiijgestablishing an affirmati
obligation to provide patient data breach notifimatin the event of the unauthorized acquisitiaitess, use or disclosure of unsecured PH
elaborating upon the standard for “minimum necggsases and disclosures of PHI by a covered entilyréstricting certain uses of PHI
marketing purposes (by expanding the definitionmadrketing activities requiring authorization); (igyohibiting certain sales of PHI; |
establishing an affirmative obligation to provide accounting of disclosures made for payment, ireat and health care operations (up
years made through an electronic health record)yréquiring covered entities to agree to indivild’ requests to restrict disclosure of PH
certain circumstances; (vii) applying the securégulations and certain provisions of the privaegulations to business associates; and
modifying an individualstight to access PHI in an electronic format. HHSuexd modifications to the HIPAA Regulations, effextMarch 2€
2013, implementing some of these changes incluttiagobligation to provide patient data breach raatfons, which subject the Company
additional administrative requirements in the W#th regard to the accounting of disclosures, tH€BCH Act provides for removing tl
exception in the existing HIPAA privacy regulatibreccounting of disclosures of PHI requirement foscltisures of PHI for payme
treatment, and health care operations purposes timdegh an electronic health record (within thestpd years). HHS issued propo
regulations to implement this provision of the HIOE Act in May 2011, but those regulations havebexn finalized.

The HITECH Act also implemented measures to sti@mgtenforcement of HIPAA and increased applical#deatiies for HIPA/
violations. Penalties are now tiered and range f&I00 to $50,000 per violation with an annual capthe same violations of $25,00C
$1,500,000. The Office for Civil Rights of the HHithe “OCR"), has increased enforcement activities and has fgdenied large penalties f
violations. In addition, as mandated by the HITEE&t, OCR has begun an audit program to assess @moplby covered entities and ti
business associates with the HIPAA privacy andriiyawles and breach notification standards.

We seek to comply with HIPAA privacy regulationsdastate privacy laws. In addition, we are in thecgiss of taking necessary stef.
comply with HIPAA's standards for electronic transactions, which béista standards for common health care transacti@igen thi
complexity of HIPAA, the HITECH Act and state prosarestrictions, the possibility that the regulasomay change, and the fact that
regulations are subject to changing and potentiadigflicting interpretation, our ability to complyith HIPAA, the HITECH Act and sta
privacy requirements is uncertain and the costsoafipliance are significant. To the extent that wewr thirdparty billing company subn
electronic health care claims and payment trarmagtthat do not comply with the electronic datangmaission standards established u
HIPAA and the HITECH Act, payments to us may beagletl or denied. Additionally, the costs of complyimith any changes to HIPAA, t
HITECH Act and state privacy restrictions may haveegative impact on our operations. We could ligestito criminal penalties and ci
sanctions for failing to comply with HIPAA, the HEICH Act and state privacy restrictions, which corddult in the incurrence of significi
monetary penalties.

Changes in, or interpretations of, tax rules andgelations may adversely affect our effective taxes.

We are subject to income and other taxes in théedrBtates. Significant judgment is required inleatng our provision for income tax
During the ordinary course of business, there aaayrtransactions for which the ultimate tax deteation is uncertain. For example, tt
could be changes in the valuation of our deferagdasssets and liabilities or changes in the reletzaaccounting, and other laws, regulatic
principles and interpretations. Although we beliewg tax estimates are reasonable, the final détetion of tax audits and any rela
litigation could be materially different from ourskorical income tax provisions and accruals. Tégults of an audit or litigation, or the effe
of a change in tax policy in the United States,l@¢cave a material effect on our operating resmtshe period or periods for which tl
determination is made.
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Intellectual Property Risks Related to Our Business
If we are unable to maintain intellectual propergyrotection, our competitive position could be harch

Our ability to protect our proprietary discoveriasd technologies affects our ability to compete tméchieve sustained profitabili
Currently, we rely on a combination of issued Upatents, U.S. and foreign patent applications, dgpts, trademarks and tradem
applications, confidentiality or non-disclosure egments, material transfer agreements, licenses-fephire agreements and invent
assignment agreements to protect our intellectrgpayty rights. We also maintain certain compangwdhow, trade secrets and technoloc
innovations designed to provide us with a competiidvantage in the market place as trade secrets.

Currently, we are the worldwide exclusive licensgagyur licensed field, of 11 issued U.S. patehtdapanese patent and 22 pending p
applications, which include both U.S. (1 of whichshrecently been allowed) and foreign patent agiiins, relating to various aspects of
technology. Of the 22 pending patent applicatidogt are owned outright by Signal Genetics, Incr &xclusive field of use covers, inter a
therapeutic, diagnostic, prognostic, and persoedlimedicine applications worldwide, excluding apaions using fluorescence in
hybridization (FISH), and some claims directly comg DKK1 inhibitors and their uses.

While we intend to pursue additional patent appiizes, it is possible that our pending patent aggions and any future applications r
not result in issued patents. Even if patents sgeeid, third parties may independently developlaimor competing technology that avoids
claims of our patents or may challenge the validityur patents. Further, we cannot be certain ttihatsteps we have taken will prevent
misappropriation of our trade secrets and othefidential information as well as the misuse of @atents and other intellectual prope
particularly in foreign countries where we have filetd for patent protection.

From time to time the U.S. Supreme Court, otheefaldcourts, the U.S. Congress or the U.S. PatehTeademark Office (the “USPTQ”
as well as counterpart agencies and bodies in soreling foreign jurisdictions, may change the ddads of patentability and any si
changes could have a negative impact on our busines

For instance, on October 30, 2008, the Court of e for the Federal Circuit issued a decision thathods or processes canno
patented unless they are tied to a machine orwevalphysical transformation. The U.S. Supreme Qater reversed that decision in Bilsk
Kappos, or Bilski, finding that the “machine-or#isformation”test is not the only test for determining pateidiellity. The Court, howeve
declined to specify how and when processes arafadile. On March 20, 2012, in Mayo v. Prometheudylayo, the U.S. Supreme Ca
reversed the Federal Circuitapplication of Bilski and invalidated a patentdsed on a diagnostic process because the padémte@inbodied
law of nature. On July 30, 2012, the USPTO release®morandum entitle®012 Interim Procedure for Subject Matter EligilyilAnalysis o
Process Claims Involving Laws of Natur&/ith guidelines for determining patentability ofadnostic or other processes in line with the h
decision. On June 13, 2013, in Association for Molar Pathology v. Myriad Genetics, or Myriad, tBepreme Court held that a natur
occurring DNA segment is a product of nature antdpadent eligible merely because it has been isd|diut cDNA is patent eligible becaus
is not naturally occurring. The Supreme Caaidecision reversed in part and affirmed in pagtaharlier decision of the Federal Circuit that |
isolated genes and cDNA were patent eligible, h@rethe Supreme Court specifically did not addtasspatentability of any method clai
involving the use of such isolated genes. On Mach014, the USPTO released a memorandum entifieti4' Procedure For Subject Ma
Eligibility Analysis Of Claims Reciting Or Involvip Laws Of Nature/Natural Principles, Natural Pheroa) And/Or Natural ProductsThis
memorandum provides guidelines for the USPI@&w examination procedure for subject matteiikglity under 35 U.S.C. 8101 for clair
embracing natural products or natural principle$h@ugh the guidelines do not have the force of, lpatent examiners have been instruct
follow them.

Some aspects of our technology involve productdaamqtocesses that may be subject to this evolstagdard and we cannot guara
that any of our pending claims will be patentatdeaaresult of such evolving standards or that gatents will be held valid, if challeng
under these changing standards.

In addition, on February 5, 2010, the Secre@mAdvisory Committee on Genetics, Health and Sgoieted to approve a report entit
“Gene Patents and Licensing Practices and Theia¢tpn Patient Access to Genetic Tests.” That tegeiines “patent claims on genes’
broadly to include claims to isolated nucleic agidlecules as well as methods of detecting particsdguences or mutations. The report
contains six recommendations, including the cr@atib an exemption from liability for infringemenf patent claims on genes for any
making, using, ordering, offering for sale or sgjlia test developed under the patent for patienat garposes, or for anyone using the pater
protected genes in the pursuit of research. Therrgbso recommended that the Secretary shouldexpidentify and implement mechanis
that will encourage more voluntary adherence toeturguidelines that promote nonexclusivdigensing of diagnostic genetic and genc
technologies. It is unclear whether HHS will aconphese recommendations, or if the recommendatiangd result in a change in law
process that could negatively impact our patentf@lay or future research and development efforts.
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Our rights to use technologies licensed from thipérties are not fully within our control, and we nyanot be able to sell our products if
lose our existing rights or cannot obtain new righbn reasonable terms.

Our ability to market certain of our tests and g&rs, domestically and/or internationally, is inrtpderived from licenses to intellect
property which is owned by third parties. As sugsle, may not be able to continue selling our testbsarvices if we lose our existing licen
rights or sell new tests and services if we caobtdin such licensed rights on reasonable termgaiticular, we irlicense a portfolio of issu
U.S. patents and pending U.S. and foreign apptinatas the worldwide exclusive licensee in oumiéesl field from UAMS.

We may also need to license other technologiesotontercialize future diagnostic tests that we magrofAs may be expected, «
business may suffer if, for example, (i) theserlges terminate; (i) if the licensors fail to abluethe terms of the license, properly maintair
licensed intellectual property or fail to prevenfringement of such intellectual property by thpdrties; (iii) if the licensed patents or ot
intellectual property rights are found to be indadrr (iv) if we are unable to enter into necesdimgnses on reasonable terms or at all. In r
for the use of a third party’'technology, we may agree to pay the licensorltiegabased on sales of our products as well asrdées. Suc
royalties and fees are a component of cost of mriodiwenues and will impact the margins on ousstest

We may face intellectual property infringement aas that could be timeonsuming and costly to defend, and could resultdar loss o
significant rights and the assessment of treble dages.

From time to time we may face intellectual propeirifringement, misappropriation, or invalidity/namfringement claims from thil
parties. Some of these claims may lead to litigatithe outcome of any such litigation can nevegbaranteed, and an adverse outcome 1
affect us negatively. For example, were a thirdyp&s succeed on an infringement claim againstwes,may be required to pay substal
damages (including up to treble damages if suainoggment were found to be willful). In additionewould face an injunction, barring us fi
conducting the allegedly infringing activity. Thetoome of the litigation could require us to eritéo a license agreement which may nc
under acceptable, commercially reasonable, oriped¢erms or we may be precluded from obtainiigense at all.

It is also possible that an adverse finding ofingement against us may require us to dedicateautir resources and time in develoy
non-infringing alternatives, which may or may nat possible. In the case of diagnostic tests, weldvalso need to include nanfringing
technologies which would require us to re-validate tests. Any such realidation, in addition to being costly and timensaming, may t
unsuccessful.

Finally, we may initiate claims to assert or defend own intellectual property against third pastif one or more of our patents were |
to be invalid or not infringed, we might not be ald exclude others from offering similar or ideatitests to ours. Any intellectual prope
litigation, irrespective of whether we are the ptif or the defendant, and regardless of the autois expensive and tineensuming, ar
could divert our management’s attention from owibess and negatively affect our operating resulfsancial condition.

We may be subject to claims by third parties assgrthat our employees or we have misappropriatedit intellectual property, or claimin
ownership of what we regard as our own intellectyabperty.

Although we try to ensure that we, our employeesi mdependent contractors do not use the propyiétdormation or knowhow of
others in their work for us, we may be subjectltnes that we, our employees, or independent coturs have used or disclosed intellec
property in violation of othergights. These claims may cover a range of mattersh as challenges to our trademarks, as wellaas£ltha
our employees or independent contractors are usilg secrets or other proprietary information mf auch employes’former employer «
independent contractors.

In addition, while it is our policy to require o@mployees and independent contractors who may \m@vied in the development
intellectual property to execute agreements agsigauch intellectual property to us, we may be aosssful in executing such an agreer
with each party who in fact develops intellectuedperty that we regard as our own. Our and theigasnent agreements may not be sel
executing or may be breached, and we may be faiwdating claims against third parties, or defendirob they may bring against us
determine the ownership of what we regard as defléctual property.

If we fail in prosecuting or defending any suchirdls, in addition to paying monetary damages, we foag valuable intellectual prope
rights or personnel. Even if we are successfur@s@cuting or defending against such claims, litigacould result in substantial costs and
distraction to management.

We or our suppliers and/or manufacturers may be gdi to litigation relating to, among other thingspayor and customer dispute

regulatory actions, professional liability, inteli#ual property, employeeelated matters, product liability and other potegit claims, whict
could adversely affect our business.
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We or our suppliers and/or manufacturers may becsubgct in the ordinary course of business to riatitigation related to thing
payor or customer disputes, professional liabiliggulatory actions, intellectual property, emplkeyelated matters, product liability and ot
potential claims, as well as investigations by goweental agencies and governmental payors rel&titige specialized diagnostic services
provide. Responding to these types of claims, agas of their merit, could result in significantpense and divert the time, attention
resources of our management. Legal actions cosldtrim substantial monetary damages as well asfgignt harm to our reputation with ¢
oncologist customers and with payors, which cowldeasely affect our business, financial conditionl aesults of operations. Our laborai
directors and other laboratory professionals magus, or may be added as an additional party,riyptdesician liability or other liability la
for acts or omissions by our lab directors, labamapersonnel, and other employees and consultawctsding but not limited to being sued
misdiagnoses or liabilities arising from the praeiesal interpretations of test results. We may quically become involved as defendant
medical malpractice and other lawsuits, and aréestito the attendant risk of substantial damagardsy in particular in connection with
MyPRS® test. Our laboratory directors are insu@dnfiedical malpractice risks on a claimsde basis under traditional professional liak
insurance policies. We also maintain general ligbihsurance that covers certain claims to whiah mway be subject. Our general insur:
does not cover all potential liabilities that mayse, including governmental fines and penaltiet the may be required to pay, liabilities
may incur under indemnification agreements andagerdther uninsurable losses that we may suffés. possible that future claims will not
covered by or will exceed the limits of our insuwarcoverage or that our insurers will refuse toeddfus against claims. The suppliers
manufacturers of the diagnostic tests we perforhickvare critical to the performance of our spéréal diagnostic services, may be expt
to, or threatened with, future litigation by thipdrties having patent or other intellectual propeights alleging that their diagnostic te
infringe the intellectual property rights of thetbérd parties. In such event, we could no longerehaccess to, or we may be prohibited 1
marketing or performing, such diagnostic tests ssl@e obtained a license from such third partyicAnse may not be available to us
acceptable terms, if at all. If we are unable terise diagnostic tests that are important to oeciafized diagnostic services, our busir
financial condition and results of operations mayablversely affected.
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Risks Related to our Common Stock

We are a “controlled company,and qualify for exemptions from certain corporateogernance requirements. Despite the availability
these exemptions, we have agreed with the undeessitof our IPO that we will not rely on these exetigms for a period of two yea
following the offering. However, to the extent willsqualify, we may in the future elect to rely othese exemptions, and to the extent we
our stockholders will not have the same protectiafforded to stockholders of companies that are gdb to such requirements.

Because Bennett S. LeBow, our Chairman, throughcairtrol of LeBow Alpha LLP (“LeBow Alpha”)controls more than 50% of t
outstanding voting power of our common stock, wedeemed a “controlled companyithin the meaning of NASDAQ corporate governe
standards. Under the rules of NASDAQ, a “controltesinpany”’may elect not to comply with certain stock exchanggorate governan
requirements, including:

« the requirement that a majority of the board oédliors consists of independent direct

 the requirement that director nominees lected, or recommended for the board of directselection, either by a majority of
the boar’s independent directors or a nominations commdteeprised solely of independent directors;

* the requirement to have a compensation committegdeed solely of independent direct

Despite the availability of these exemptions, weehagreed with the underwriters from our IPO thatwill not rely on these exemptic
for a period of two years following the offeringottever, to the extent we still qualify, we may lire tfuture elect to rely on these exempti
and to the extent we do, our stockholders will hate the same protections afforded to stockholdeompanies that are subject to <
requirements.

Our majority stockholder has the ability to contrsignificant corporate activities and our majoritgtockholders interests may not coinci
with yours.

For so long as LeBow Alpha retains its ability tintrol over 50% of the voting power of our outstagdcommon stock, Mr. LeBow w
retain the ability to control the outcome of matteubmitted to a vote of stockholders and, thromghboard of directors, the ability to con
decisionmaking with respect to our business direction anlities. Matters over which Mr. LeBow will, diregtbr indirectly, exercise conti
include:

« the election of our board of directors and the appeent and removal of our officers;

- mergers and other business combination transactionkiding proposed transactions that would regsultour stockholdel
receiving a premium price for their shar

« other acquisitions or dispositions of businessesssets;

« incurrence of indebtedness and the issuance ofyesggurities;

« repurchase of stock and payment of dividends; and

« the issuance of shares to management under ouy éugentive plans.

Provisions in our corporate charter documents andder Delaware law could make an acquisition of ocompany, which may be benefic
to our stockholders, more difficult and may prevesitempts by our stockholders to replace or remoue current management.

Provisions in our corporate charter and our bylavey discourage, delay or prevent a merger, acoguisitr other change in control of ¢
company that stockholders may consider favorablguding transactions in which you might otherwiseeive a premium for your shai
These provisions could also limit the price thateistors might be willing to pay in the future fdnases of our common stock, ther
depressing the market price of our common stocladiition, because our board of directors is resida for appointing the members of
management team, these provisions may frustragpeement any attempts by our stockholders to repteidemove our current managemen
making it more difficult for stockholders to reptamembers of our board of directors. Among othigrgth these provisions:
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« the authorized number of directors can be changbdhy resolution of our board of directors;
« our bylaws may be amended or repealed by our hafaditectors or our stockholders;
« stockholders may not call special meetings of thekdolders or fill vacancies on the board of dioes;

« our board of directors is authorized to issue, authstockholder approval, preferred stock, thetsgif which will be determine
at the discretion of the board of directors and,tldassued, could operate as a “poison pith"dilute the stock ownership o
potential hostile acquirer to prevent an acquisitizat our board of directors does not apprt

« our stockholders do not have cumulative votingtsghand therefore our stockholders holding a m@gjaf the shares of comm
stock outstanding will be able to elect all of dinectors; anc

« our stockholders must comply with advance noticevigions to bring business before or nominate thmscfor election at
stockholder meeting

Moreover, because we are incorporated in Delawagegre governed by the provisions of Section 20B@Delaware General Corporat
Law, which prohibits a person who owns in exces&5%o of our outstanding voting stock from mergimgcombining with us for a period
three years after the date of the transaction iiclwtihe person acquired in excess of 15% of oustanding voting stock, unless the merge
combination is approved in a prescribed manner.

Our failure to meet the continued listing requiremés of The NASDAQ Capital Market could result in@elisting of our common stock.

If we fail to satisfy the continued listing requinents of The NASDAQ Capital Market, such as thegooate governance requirement
the minimum closing bid price requirement, NASDAQ@yntake steps to delist our common stock. SucHistidg would likely have a negati
effect on the price of our common stock and wouigair your ability to sell or purchase our commaock when you wish to do so. In-
event of a delisting, we would take actions toarsbur compliance with NASDA®'listing requirements, but we can provide no aswe the
any such action taken by us would allow our comrstmtk to become listed again, stabilize the mapkiee or improve the liquidity of o
common stock, prevent our common stock from droppielow the NASDAQ minimum bid price requirement mnevent future non-
compliance with NASDAQ's listing requirements.

If our shares become subject to the penny stoclegjlthis may make it more difficult to sell our stes.

The SEC has adopted rules that regulate brdkafer practices in connection with transactiongenny stocks. Penny stocks are gene
equity securities with a price of less than $5.6thé€r than securities registered on certain naltisaaurities exchanges or authorized
guotation on certain automated quotation systemwmyiged that current price and volume informatioithwespect to transactions in s
securities is provided by the exchange or syst@imd. OTCBB does not meet such requirements anciptite of our common stock drop:
less than $5.00, our common stock will be deemexhystocks. The penny stock rules require a brdeater, prior to a transaction in a pe
stock not otherwise exempt from those rules, tivdeh standardized risk disclosure document coimtgispecified information. In addition,
penny stock rules require that prior to effectimy #&ransaction in a penny stock not otherwise exdnmm those rules, a brokeealer mus
make a special written determination that the pestogk is a suitable investment for the purchaset r@ceive (i) the purchaseriwritter
acknowledgment of the receipt of a risk disclosstegement; (ii) a written agreement to transactiomslving penny stocks; and (iii) a sigr
and dated copy of a written suitability stateméritese disclosure requirements may have the effectducing the trading activity in t
secondary market for our common stock, and theeeftock holders may have difficulty selling thdiages.

An active trading market for our common stock magtrdevelop

Prior to our IPO, there was no public market for common stock. Although our common stock is listedThe NASDAQ Capital Marke
an active trading market for our shares may neegeldp or be sustained. If an active market forammmon stock does not develop, it ma
difficult for investors to sell their shares withtalepressing the market price for the shares all.at
The price of our common stock may be volatile ahacfuate substantially.

Our stock price is likely to be volatile. The statlarket in general and the market for smaller diatjno services companies in partici

have experienced extreme volatility that has oftean unrelated to the operating performance ofqudatt companies. The market price for
common stock may be influenced by many factorduding:
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« the success of competitive products, servicesahmigogies;

« regulatory or legal developments in the United &tand other countries;

« developments or disputes concerning patent apjaitatissued patents or other proprietary rights;

« the recruitment or departure of key personnel;

« actual or anticipated changes in estimates asamdial results, development timelines or recomragads by securities analysts;
- variations in our financial results or those of @amies that are perceived to be similar to us;

« changes in the structure of health care paymemesss

« market conditions in the diagnostic services sector

« general economic, industry and market conditions; a

« the other factors described in this “Risk Factaettion.

Reports published by securities or industry ana$ysincluding projections in those reports that exak our actual results, could advers
affect our common stock price and trading volume.

Securities research analysts may establish andsputbleir own periodic projections for our busineBBese projections may vary wid
from one another and may not accurately predicrelsalts we actually achieve. Our stock price maglide if our actual results do not me
securities research analyspsbjections. Similarly, if one or more of the argth/who writes reports on us downgrades our stogiublishe
inaccurate or unfavorable research about our bssjraur stock price could decline. If one or mofr¢hese analysts ceases coverage o
company or fails to publish reports on us regulaslyr stock price or trading volume could declihile we expect securities research an
coverage, if no securities or industry analystsilbeg cover us, the trading price for our stock dhd trading volume could be adver:
affected.

Future sales of our common stock, or the perceptithiat future sales may occur, may cause the mankete of our common stock to
decline, even if our business is doing well.

Sales of substantial amounts of our common stodkenpublic market, or the perception that thesessamay occur, could materially ¢
adversely affect the price of our common stock emald impair our ability to raise capital throudtetsale of additional equity securities.
shares of common stock sold in our IPO are fraalgable, without restriction, in the public marketcept for any shares sold to our affiliates.

In connection with our IPO, we, our officers andedtors and holders of our outstanding common stogleed, subject to limit
exceptions, not to issue, sell or transfer anyeshaf common stock for 180 days after June 17, 20thbut the consent of Aegis Capital Cc
However, Aegis Capital Corp. may release theseeshimom any restrictions at any time. We cannotlistevhat effect, if any, market sales
shares held by any stockholder or the availabdftghares for future sale will have on the marketegpof our common stock.

All of the shares of our common stock outstandimgniediately prior to the IPO may be sold in the publarket by our stockholders or
about 181 days after June 17, 2014, although theestheld by LeBow Alpha will be subject to voluarel other limitations imposed under
federal securities laws. Sales of substantial atsoahour common stock in the public market, or peeception that such sales could oc
could adversely affect the market price of our cammstock and could materially impair our ability raise capital through offerings of «
common stock.

We are an “emerging growth companygnd the reduced disclosure requirements applicatdeemerging growth companies may make
common stock less attractive to investors.

We are an “emerging growth compangs defined in the JOBS Act, and may remain an emgigrowth company for up to five years.

so long as we remain an emerging growth companyare@ermitted and intend to rely on exemptionmfoertain disclosure requirements
are applicable to other public companies that ateemerging growth companies. These exemptionsiiecl

46




« being permitted to provide only two years of audlifinancial statements, in addition to any requivedudited interim financi
statements, with correspondingly reduced “Manag¢mebDiscussion and Analysis of Financial Conditiond aResults ¢
Operation” disclosure

« not being required to comply with the auditor aaésn requirements in the assessment of our iaterantrol over financii
reporting;

« not being required to comply with any requiremdrdattmay be adopted by the Public Company Accoun@ingrsight Boar
regarding mandatory audit firm rotation or a suppat to the auditos report providing additional information about thedit an
the financial statement

« reduced disclosure obligations regarding execuwtorapensation; and

« exemptions from the requirements of holding a nodinig advisory vote on executive compensation dnadteholder approval
any golden parachute payments not previously ajsok

We cannot predict whether investors will find omnmumon stock less attractive if we rely on thesengtéons. If some investors find ¢
common stock less attractive as a result, there Ipeag less active trading market for our commowksend our stock price may be m
volatile.

We have elected to avail ourselves of the extentaasition period for adopting new or revised acaaing standards available to emergi
growth companies under the JOBS Act and will, thésee, not be subject to the same new or revisedoaoting standards as other pub
companies that are not emerging growth companiehjal could make our common stock less attractivarteestors.

The JOBS Act provides that an emerging growth camEan take advantage of an extended transiticioghéor complying with new ¢
revised accounting standards. This allows an emgrgrowth company to delay the adoption of thesmwaating standards until they wo
otherwise apply to private companies. The Compaag dlected to avail itself of this extended tramsiperiod for adopting new or revis
accounting standards and therefore, we will nosiigect to the same new or revised accounting atdsdas other public companies thai
not emerging growth companies. As a result of éhxtion, our financial statements may not be coaiga to companies that comply w
public company effective dates.

We cannot predict whether investors will find otock less attractive as a result of this electlbsome investors find our common st
less attractive as a result of this election, thraey be a less active trading market for our comstogk and our stock price may be
volatile.

We will incur increased costs as a result of opéngtas a public company, particularly once we cedeebe an emerging growth compal
and our management will be required to devote saln$ial time to new compliance initiatives and conmbe governance practices.

As a public company, and particularly after we mpdonger an emerging growth company, we will insigmificant legal, accounting a
other expenses that we did not incur as a privatepany. The Sarbanes-Oxley Act of 2002, the Dbk Wall Street Reform and Consu
Protection Act, the listing requirements of The NJ¥S) Capital Market and other applicable securitigles and regulations impose vari
requirements on public companies, including esshhtient and maintenance of effective disclosure famahcial controls and corpor:
governance practices. Our management and otheorperswill need to devote a substantial amountiroktto these compliance initiativ
Moreover, these rules and regulations will increaselegal and financial compliance costs and milke some activities more tincensumin
and costly. For example, we expect that these anésregulations may make it more difficult and enexpensive for us to obtain director
officer liability insurance, which in turn could hkeit more difficult for us to attract and retainadified members of our board of directors.

We are evaluating these rules and regulationscandot predict or estimate the amount of additimeats we may incur or the timing
such costs. These rules and regulations are aftged to varying interpretations, in many cases tutheir lack of specificity, and, as a re:
their application in practice may evolve over timg new guidance is provided by regulatory and gomgrbodies. This could result
continuing uncertainty regarding compliance matterg higher costs necessitated by ongoing revismdssclosure and governance practices.
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Pursuant to Section 404 of the Sarba®atey Act of 2002, or Section 404, we will be remui to furnish a report by our managemer
our internal control over financial reporting. Hovee, while we remain an emerging growth company,wilenot be required to include
attestation report on internal control over finahceporting issued by our independent registerddigpaccounting firm. To achieve compliai
with Section 404 within the prescribed period, wdl e engaged in a process to document and eloat internal control over financ
reporting, which is both costly and challengingthis regard, we will need to continue to dedidaternal resources, potentially engage ou
consultants and adopt a detailed work plan to assed document the adequacy of internal controt éimancial reporting, continue steps
improve control processes as appropriate, valittateugh testing that controls are functioning asuoented and implement a continu
reporting and improvement process for internal mrdgver financial reporting. Despite our effortsere is a risk that we will not be able
conclude, within the prescribed timeframe or attalit our internal control over financial repodiis effective as required by Section 404. Ii
identify one or more material weaknesses, it coekllt in an adverse reaction in the financial retgldue to a loss of confidence in
reliability of our financial statements.

Because we do not anticipate paying any cash dimakeon our capital stock in the foreseeable futugpital appreciation, if any, will b
your sole source of gair

We do not anticipate paying future dividends on capital stock. We currently intend to retain dlbar future earnings, if any, to finar
the growth and development of our business. Intmafdithe terms of any future debt agreements nmaglpde us from paying dividends. A
result, capital appreciation, if any, of our comnstock will be your sole source of gain for theefsgeable future.

We currently do not have any net operating loss rgdorwards.

Net operating losses incurred by the Company d3eaember 31, 2013 have been used by the membefts&d gains on other intere
and are therefore not able to be carried forwattiéocCompany.

We have identified a material weakness in our imtat control over financial reporting. If our interral control over financial reporting is nc
effective, we may not be able to accurately repaut financial results or file our periodic reportsn a timely manner, which may cau
investors to lose confidence in our reported finaakinformation and may lead to a decline in ourastk price.

In connection with the audit of the Compasigonsolidated financial statements as of andi®ryears ended December 31, 2013 and
and our expanded reporting requirements relatekisdiling, we identified a material weakness ur anternal control over financial reportil
A material weakness is a deficiency, or a combamatf deficiencies, in internal control over fing&laeporting such that there is a reason
possibility that a material misstatement of oufinial statements will not be prevented or deteoted timely basis. The material weakt
identified was due to a lack of accounting andrite personnel and the reliance on outside congsitas such, our controls over finan
reporting were not designed or operating effecyivahd as a result there were adjustments requnirednnection with closing our books ¢
records and preparing our December 31, 2013 an? @disolidated financial statements that were niigdsutside consultants.

In an effort to remediate this material weakneffectve August 4, 2014, we hired a Chief Finan&dficer with public company financi
reporting expertise to build our financial managetend reporting infrastructure, and further depedmd document our accounting poli
and financial reporting procedures. However, wencaassure you that the remediation measures thdiawe taken thus far and plan to tal
the future will be sufficient to address our exigtimaterial weakness or to identify or prevent toldlal material weaknesses.

Neither we nor our independent registered publicoanting firm has performed an evaluation of oweiinal control over financi
reporting during any period in accordance with finevisions of the Sarban€&xley Act. It is possible that, had we and our peleder
registered public accounting firm performed an eatibn of our internal control over financial refiog in accordance with the provisions
the Sarbane®xley Act, material weaknesses or significant coindieficiencies may have been identified. Howefaras long as we remain
“emerging growth companyas defined in the JOBS Act, we intend to take athgeof the exemption permitting us not to complthwhe
requirement that our independent registered puticounting firm provide an attestation on the dffeness of our internal control o
financial reporting.

If we fail to remediate the material weakness omieet the demands that will be placed upon us psbéic company, including tl
requirements of the Sarban®siey Act, we may be unable to accurately repont finencial results, or report them within the tiinsene:
required by law or stock exchange regulations.uraito comply with Section 404 of the Sarbaf@edey Act could also potentially subject ut
sanctions or investigations by the SEC or otheuledgry authorities. There is no assurance thatwlebe able to remediate the mate
weakness in a timely manner, or at all, or thathia future, additional material weaknesses will exist or otherwise be discovered. If
efforts to remediate a material weakness are ramtessful, or if other material weaknesses or atleficiencies occur, our ability to accurai
and timely report our financial position could bepiaired, which could result in late filings of ocannual and quarterly reports under
Securities Exchange Act of 1934, as amended, oEtichange Act, restatements of our consolidateghfifal statements, a decline in our s
price, suspension or delisting of our common stiwokn the NASDAQ Capital Market, and could adversaffect our reputation, results
operations and financial condition.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds.
Unregistered Sales of Equity Securities

On June 23, 2014, we completed our IPO, pursuanthioh we offered and sold 850,000 shares of comstook, par value $0.01
share, at a public offering price of $10.00 pershalso on June 17, 2014, in connection with @] we converted from a Delaware lim|
liability company to a Delaware corporation.

Immediately prior to our IPO, we converted $27,286, aggregate principal amount of debt into an eggpe of 2,732,629 Class C unit
Signal Genetics LLC, which Class C units were sgbsatly converted into 2,732,629 shares of comntoeksin connection with tt
Corporate Conversion. The issuance of Class C imitse Debt Conversion was exempt from registratiader the Securities Act of 1933
amended (the “Securities ActBy virtue of the exemption provided under Sectida)®), as the exchange was made by us with ostieg
security holders exclusively and no commissiontbenremuneration was paid or given directly oiiriectly for soliciting such exchange.

At the time of the Corporate Conversion, all of théstanding Class A and Class C units of the $iGmmetics LLC were automatica
converted into an aggregate of 2,932,629 sharesupfcommon stock. The issuance of common stockutoneembers in the Corpor:
Conversion was exempt from registration under theuBities Act by virtue of the exemption providedder Section 3(a)(9) thereof, as
common stock was exchanged by us with our existewrity holders exclusively and no commissiontheoremuneration was paid or gi'
directly or indirectly for soliciting such exchangehe issuance of common stock was also exempt fegiistration under the Securities Acl
virtue of Section 4(a)(2) thereof, as a transactiohinvolving a public offering.

Immediately prior to our IPO, we also issued 833,56stricted stock units to certain employees ef @ompany. The issuance of tr
securities was also exempt from registration unlderSecurities Act by virtue of Section 4(a)(2)rdad, as a transaction not involving a pu
offering or Rule 701 promulgated under Section 3fodhe Securities Act as a transaction pursuamt tompensatory benefit plan or cont
relating to compensation.

Use of Proceeds

As noted above, on June 23, 2014, we completedRidipursuant to which we offered and sold 850,0tress of our common stock ¢
public offering price of $10.00 per share (for aygieegate offering price of $8,500,000), pursuarth® Companys Registration Statement
Form S-1 (File No. 33394668) which was declared effective by the SECJone 17, 2014. After deducting underwriting disdeuan(
commissions of approximately $595,000, and othéeriofy expenses payable by us of approximately 681000, the Company recei
approximately $6,144,000 in net proceeds. Aegisit@a@orp. acted as the sole book-running manawethe offering

There has been no material change in the planredfysroceeds from our IPO as described in oull fin@spectus filed with the SEC
June 19, 2014 pursuant to Rule 424(b). No paymeste made by us to directors, officers or persomging ten percent or more of «
common stock or to their associates, or to ouliaffis, other than payments in the ordinary coofdeusiness to officers for salaries. Pen
the uses described, we have invested the net mie@e®ur operating cash account.
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Iltem 6. Exhibits.

Exh. No.
3.1

3.2
10.1~
10.2

10.3

10.4
10.5

10.6

10.7
10.8

10.9

31.1

31.2

32+
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*

Exhibit Name

Certificate of Incorporation of Signal Genetics;.lreffective as of June 17, 20:
Bylaws of Signal Genetics, Inc., effective as afigdd7, 2014

2014 Stock Incentive Pla

Form of Stock Option Grant Agreement urttler2014 Stock Incentive Plan (incorporated byresfee to Exhibit 4.5 to the
Registration Statement on Forr-8 (No. 33:-197316) filed with the Securities and Exchange Cdssion on July 9, 2014

Form of Restricted Stock Unit Grant Agreamender the 2014 Stock Incentive Plan (incorpat &g reference to Exhibit
4.6 to the Registration Statement on Form S-8 @88-197316) filed with the Securities and Excha@genmission on July
9, 2014).

Amended and Restated Employment Agreement betwigealSsenetics, Inc. and Samuel D. Riccitelli, dalene 17, 201«
Amendment to Amended and Restated Employment Ageaebetween Signal Genetics, Inc. and Samuel itelk, datec
July 23, 2014 (incorporated by reference to ExHibi to the Current Report on Form 8-K (File N01€86483) filed on
July 23, 2014)

Employment Agreement between Signal Gesidtic. and Tamara A. Seymour, dated July 21, Z6ffdctive as of August
4, 2014) (incorporated by reference to Exhibit 110.1the Current Report on Form 8-K (File No. 00%4388) filed on July 23,
2014).

Employment Agreement between Signal Genetics,dnd.Robert Johnson, dated May 12, 2014 (incorpdbiateeference
Exhibit 10.21 to Amendment No. 2 to the For-1 (No. 33-194668) filed on May 15, 2014

Exchange Agreement, dated June 17, 201dnéymong Signal Genetics LLC, LeBow Alpha LLLRBow Gamma
Limited Partnership, BSL Capital, Inc., BennetL.8Bow, the LeBow 2012 Nevada Trust and the L-A Trust.

Letter Agreement between The Board of Besbf the University of Arkansas on behalf ofthméversity of Arkansas for
Medical Sciences and Signal Genetics, Inc., datag M5, 2014 (incorporated by reference to ExhibiR3 to Amendment
No. 3 to the Form -1 (No. 33:-194668) filed on May 27, 2014
Rule 13i-14(a) Certification of Principal Executive Officef Registran
Rule 13i-14(a) Certification of Principal Financial Officef Registrant
Section 1350 Certificatio
XBRL Instance Documer
XBRL Taxonomy Extension Schen
XBRL Taxonomy Extension Calculation Linkba
XBRL Taxonomy Extension Definition Linkba:

XBRL Taxonomy Extension Label Linkba
XBRL Taxonomy Extension Presentation Linkb.

" Corrected version of previously filed exhibit.

+ This certification is being furnished solely tocampany this Quarterly Report pursuant to 18 U.&€xtion 1350, and is not being filed
purposes of Section 18 of the Securities ExcharageofA1934 and is not to be incorporated by refeeeimto any filing of the Registra
whether made before or after the date hereof, rdigas of any general incorporation language in sfilifg.

* Pursuant to Rule 406T of RegulationTSthe XBRL (Extensible Business Reporting Languiadermation included in Exhibit 101 heretc
deemed furnished and not filed or part of a registm statement or prospectus for purposes of Segtil or 12 of the Securities Act of 1!
as amended, or deemed not filed for purposes dfdBel8 of the Securities Exchange Act of 1934raended, and otherwise is not subje
liability under these sections.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the Registrant hgscdused this report to be signed ol
behalf by the undersigned thereunto duly authorized

August 14, 2014 SIGNAL GENETICS, INC.

By: /s/ Samuel D. Riccitel
Samuel D. Riccitelli
President and Chief Executive Offic
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Exhibit 3.1

CERTIFICATE OF INCORPORATION
OF
SIGNAL GENETICS, INC.

The undersigned, a natural person, for the purpasesyanizing a corporation for conducting theibass and promoting the
purposes hereinafter stated, under the provisindsabject to the requirements of the laws of tla¢eSf Delaware (particularly
Chapter 1, Title 8 of the Delaware Code and ths agtendatory thereof and supplemental theretokiaomin and referred to as the “
DGCL "), hereby certifies that:

ARTICLE I

ARTICLE Il :

ARTICLE Il :

ARTICLE IV :

ARTICLE V:

The name of this Corporation is Signal Genetics, (the* Corporation ).

The address of the registered office of the Cotjjmmran the State of Delaware is 1811 SilversidadRdCity of
Wilmington, County of New Castle, Delaware 19818eThame of the Corporation’s registered agentct address is
Vcorp Services, LLC

The purpose of the Corporation is to engage inlawful act or activity for which a corporation mbag organized under
the DGCL.

A. The total number of shares of all classes aflstvhich the Corporation shall have the authdntissue is 55,000,000
shares consisting ¢

1. 50,000,000 shares of common stock, with a palevaf $0.01 per share (t* Common Stock "); and
2. 5,000,000 shares of preferred stock, with avphre of $0.01 per share (t* PreferrecStock™).

B. Each holder of Common Stock, as such, sleaéintitled to one vote for each share of CommonkSteld of record by
such holder on all matters on which stockholdersegaly are entitled to vote; provided, howeveatttexcept as
otherwise required by law, holders of Common Stasksuch, shall not be entitled to vote on any aimemt to this
Certificate of Incorporation (including any Certiite of Designations relating to any series ofd?retl Stock) that relates
solely to the terms of one or more outstandingesest Preferred Stock if the holders of such affiéderies are entitled,
either separately or together with the holdersng or more other such series, to vote thereon patga this Certificate «
Incorporation (including any Certificate of Desiginas relating to any series of Preferred Stocl)unsuant to DGCL

C. The Board of Directors is authorized, subjeany limitations prescribed by law, to provide the issuance of the
shares of Preferred Stock in series and, by féirmgrtificate pursuant to the applicable law of $itate of Delaware, to
establish from time to time the number of shardsatincluded in each such series, and to fix tiségdation, powers,
preferences and rights of the shares of each sr@ssand any qualifications, limitations or regtans thereon. The
number of authorized shares of Preferred Stockmeancreased or decreased (but not below the nuailstrares thereof
then outstanding) by the affirmative vote of thédeos of a majority of the outstanding shares oin@mn Stock without
vote of the holders of the Preferred Stock, orrof series thereof, unless a vote of any such heldeequired pursuant to
the certificate or certificates establishing theeseof Preferred Stoc|

The business and affairs of the Corporation df®linanaged by or under the direction of the Bo&lli@ctors. The
number of directors of the Corporation shall bspecified in the Bylaws of the Corporation, butrsmamber may from
time to time be increased or decreased in such enammay be prescribed by the Bylaws. In no esfeall the number ¢
directors be less than the minimum prescribed Wy Tehe directors of the Corporation need not betetkby written
ballot unless the Bylaws so provide. Directors neetdbe stockholder:




ARTICLE VI :

ARTICLE VII :

ARTICLE ViIII

ARTICLE X :

ARTICLE X:

In addition to the powers and authority expresslgferred upon them by statute or by this Certiécaf Incorporation or
the Bylaws of the Corporation, the directors aneehg empowered to exercise all such powers andldach acts and
things as may be exercised or done by the Corjpor:

The Board of Directors is expressly empowereditmps amend, alter or repeal the Bylaws of the Gton. The
stockholders shall also have the power to adopgnaimalter or repeal the Bylaws of the Corporatfmy adoption,
amendment, alteration or repeal of the Bylaws ef@orporation by the stockholders shall requir@ddition to any vote
of the holders of any class or series of stockhefG@orporation required by law or by this Certifioa of Incorporation,
the affirmative vote of the holders of a majorifytioe voting power of all outstanding shares of¢hpital stock of the
Corporation entitled to vote generally in the aatior directors, voting together as a single cl

. A director of the Corporation shall not be persbnkidble to the Corporation or its stockholders fimonetary damages f

breach of fiduciary duty as a director, exceptlifability (i) for any breach of the director’s dubf loyalty to the
Corporation or its stockholders, (ii) for acts aniesions not in good faith or which involved intenl misconduct or a
knowing violation of law, (iii) under Section 174 e DGCL, or (iv) for any transaction from whitthe director derived
an improper personal benefit. No amendment tomeakof this ARTICLE VIII shall apply to or have yaeffect on the
liability or alleged liability of any director ohte Corporation for or with respect to any actsmissions of such director
occurring prior to such amendme

Each person (and the heirs, executors or adnmatiss of such person) who was or is a party dirsatened to be made a
party to, or is involved in any threatened, pendingompleted action, suit or proceeding, whetlat, criminal,
administrative or investigative, by reason of thetthat such person is or was a director or affidehe Corporation or is
or was serving at the request of the Corporatiom disector or officer of another corporation, parship, joint venture,
trust or other enterprise, shall be indemnified heldl harmless by the Corporation to the fulleseekpermitted by the
DGCL. The right to indemnification conferred ingPARTICLE IX shall also include the right to be gdiy the
Corporation the expenses incurred in connectioh aiity such proceeding in advance of its final di#gm to the fullest
extent authorized by the DGCL. The right to indefication conferred in this ARTICLE IX shall be artoact right. The
Corporation may, by action of its Board of Direstoprovide indemnification to such of the employaed agents of the
Corporation to such extent and to such effect aBtbard of Directors shall determine to be appeiprand authorized by
the DGCL. The rights and authority conferred irstARTICLE IX shall not be exclusive of any otheght which any
person may otherwise have or hereafter acquirghdieihe amendment nor repeal of this ARTICLE I¥r the adoption
of any provision of this Certificate of Incorpomati or the Bylaws of the Corporation, nor, to thikefst extent permitted t
the DGCL, any modification of law, shall eliminaiereduce the effect of this ARTICLE IX in respeétany acts or
omissions occurring prior to such amendment, reaaiption or modificatior

Meetings of the stockholders of the Corporatiory i@ held within or without the State of Delawas the Bylaws of the
Corporation may provide. The books of the Corporathay be kept (subject to any provision containetie DGCL)
outside of the State of Delaware at such placdameg as may be designated from time to time byptfaed of directors ¢
the Corporation or in the Bylaws of the Corporati




ARTICLE XI:

ARTICLE XII :

The Corporation reserves the right to amend oraleaey provision contained in this Certificate nEdrporation by tr
affirmative vote of the majority of the holderstbe total voting power of the then outstanding ekasf capital stock
the Corporation entitled to vote generally in thecgon of directors, voting together as a singiss in any manner n¢

or hereafter permitted by the DGCL and all rightstlee stockholders of the Corporation are grantebjest to thi
reservation

The name and mailing address of the incorporatoaa follows: Samuel D. Riccitelli, 667 Madisonelwue, 14" Floor,
New York, NY, 10065

[Signature page follows]



IN WITNESS WHEREOF, |, the Undersigned, for thegmse of forming a corporation under the laws ofStete of
Delaware, do make, file and record this Certificated do certify that the facts herein stated rare, tand | have accordingly
hereunto set my hand this 17th day of June, 2014.

BY: /s/ Samuel D. Riccitelli

NAME: Samuel D. Riccitell

[ Signature page to Signal Genetics, Inc. Certifmatdf Incorporation



Exhibit 3.2
BYLAWS
OF

SIGNAL GENETICS, INC.

ARTICLE 1
OFFICES

Section 1.01. Registered Office.The registered office of Signal Genetics, In@réinafter, the “Corporation”) shall be in
the City of Wilmington, County of New Castle, StafeDelaware 19810.

Section 1.02. Other Offices The Corporation may also have offices at sublerplaces both within and without the State
of Delaware as the board of directors of the Cafon (the “Board of Directors”) may from time tione determine or the business of the
Corporation may require.

Section 1.03. Books. The books of the Corporation may be kept withinvithout the State of Delaware as the Board of
Directors may from time to time determine or thaibass of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of MeetingsAll meetings of the stockholders shall be heldwch place, if any, either
within or without the State of Delaware, on suckedind at such time as may be determined fromtntiene by the Board of Directors (or the
Chairman in the absence of a designation by thedBafaDirectors).

Section 2.02. Annual Meetings An annual meeting of the stockholders, commaeanuiith the year 2015, shall be held for
the election of directors and to transact suchrdibisiness as may properly be brought before thetinge Any other proper business may be
transacted at the annual meeting. The Board oftRire may postpone, reschedule or cancel any anmegting of stockholders previously
scheduled by the Board of Directors.

Section 2.03. Special Meetings Special meetings of the stockholders for anyppse or purposes may be called by the
Board of Directors, the Chairman of the Board afedtors or the President of the Corporation, and nud be called by any other person.
Business transacted at any special meeting ofttio&lsolders shall be limited to the purposes statede notice. The Board of Directors may
postpone, reschedule or cancel any special meetisipckholders previously scheduled by the Bodiidiectors. Notwithstanding the
foregoing, whenever holders of one or more classagries of Preferred Stock shall have the righting separately as a class or series, to
directors, such holders may call, pursuant to ¢hes$ of the resolution or resolutions adopted leyBbard of Directors pursuant to Article 4
hereto, special meetings of holders of such Predestock.




Section 2.04. Notice of Meetings and Adjourned Meetings; Waiwvénsotice.

(&8 Whenever stockholders are required or permittegeke any action at a meeting, a written noticeénefreeting shall
given which shall state the place, if any, date lamar of the meeting, the means of remote commtioits if any, by which stockholders and
proxy holders may be deemed to be present in pensdivote at such meeting, the record date formhateng the stockholders entitled to vote
at the meeting (if such date is different from teeord date for stockholders entitled to noticéhef meeting) and, in the case of a special
meeting, the purpose or purposes for which the imgeét called. Unless otherwise provided by the @ahCorporation Law of the State of
Delaware as the same exists or may hereafter bededd"“Delaware Law”), the Certificate of Incorptiom or these Bylaws, such notice of
any meeting shall be given not less than ten (d0)ymore than sixty (60) days before the date oftleeting to each stockholder of record
entitled to vote at such meeting. Except as ottewirovided herein or permitted by applicable lastjce of stockholders shall be in writing
and delivered personally or mailed to the stockbiddt their address appearing on the books dEdinporation. Without limiting the manner
by which notice otherwise may be given effectivielystockholders, notice of meetings may be givestdokholders by means of electronic
transmission in accordance with applicable law.

(b)  Any meeting of the stockholders, annual @csgl, may be adjourned from time to time to reeorevat the same or
some other place, if any. Unless these Bylaws wtiserrequire, when a meeting is adjourned to amdiime or place (whether or not a quorum
is present), notice need not be given of the adgdimeeting if the time, place, if any, thereof #melmeans of remote communications, if any
by which stockholders and proxy holders may be dekto be present in person and vote at such meetiegnnounced at the meeting at
which the adjournment is taken. At the adjourne@ting, the Corporation may transact any businesshwhight have been transacted at the
original meeting. If the adjournment is for morankthirty (30) days, or after the adjournment a negord date is fixed for the adjourned
meeting, a notice of the adjourned meeting shatjiben to each stockholder of record entitled ttevat the meeting as of the record date for
determining the stockholders entitled to noticéhef meeting. If mailed, such notice shall be deetodik given when deposited in the United
States mail, postage prepaid, directed to the btudkr at such stockholder’s address as it apmeatise records of the Corporation.

(c) A written waiver of any such notice signedtbg person entitled thereto, or a waiver by ebettr transmission by the
person entitled to notice, whether before or dfiertime stated therein, shall be deemed equivadembtice. Attendance of a person at a
meeting shall constitute a waiver of notice of saweting, except when the person attends the ngefetirihe express purpose of objecting, at
the beginning of the meeting, to the transactioaryf business because the meeting is not lawfallgd or convened. Any stockholder so
waiving notice of the meeting shall be bound bypgheceedings of the meeting in all respects aséfmbtice thereof had been given. Busines:
transacted at any special meeting of stockholdeah ke limited to the purposes stated in the ®otic

Section 2.05. Quorum. Unless otherwise provided in the Certificatérmforporation or these Bylaws, and subject to
Delaware Law, the presence, in person or by prokihe holders of a majority of the outstandingit#stock of the Corporation entitled to
vote at a meeting of stockholders shall constiguggiorum for the transaction of business. If, havesuch quorum shall not be present or
represented at any meeting of the stockholderssttiekholders entitled to vote thereat, presepeirson or represented by proxy, shall have
adjourn the meeting in the manner provided in $ac2.04, without notice other than announcemettteameeting, until a quorum shall be
present or represented. A quorum once establisihedl,not be broken by the subsequent withdrawaholugh votes to leave less than a
quorum. At such adjourned meeting at which a gooshall be present or represented, any businesbenignsacted which might have been
transacted at the meeting as originally notifidthr®s of stock of the Corporation belonging toGloeporation or to another corporation, if a
majority of the shares entitled to vote in the gtetof directors of such other corporation is heldectly or indirectly, by the Corporation, st
neither be entitled to vote nor be counted for guopurposes; provided, however, that the foregehagl not limit the right of the Corporatio
or any subsidiary of the Corporation, to vote stankluding but not limited to its own stock, hddg it in a fiduciary capacity.
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Section 2.06. Voting; Proxies

(@  Unless otherwise provided in the Certificafténcorporation and subject to Delaware Law, estolckholder shall be
entitled to one vote for each outstanding shamapftal stock of the Corporation held by such shattter. Any share of capital stock of the
Corporation held by the Corporation shall have ating rights. Except as otherwise provided by lthw, Certificate of Incorporation or these
Bylaws, in all matters other than the election ioéctors, the affirmative vote of the majority bktshares of capital stock of the Corporation
present in person or represented by proxy at thetingeand entitled to vote on the subject matteil dfe the act of the stockholders. Subject tc
the rights of the holders of any series of prefés®ck to elect additional directors under spedificumstances, directors shall be elected by :
plurality of the votes cast at a meeting of thekholders by the holders of stock entitled to viatéhe election of directors.

(b) Each stockholder entitled to vote at a megetihstockholders, or to express consent or digeeatcorporate action in
writing without a meeting, may authorize anothetspa or persons to act for such stockholder byyragpointed by an instrument in writing,
subscribed by such stockholder or by his attorheyetunto authorized, or by proxy sent by cablegi@m or by any means of electronic
communication permitted by law, which results wrting from such stockholder or by his attornegdalelivered to the secretary of the
meeting. No proxy shall be voted or acted uporr dfftece (3) years from its date, unless said ppyides for a longer period. A proxy shall
be irrevocable if it states that it is irrevocahte if, and only as long as, it is coupled withiraerest sufficient in law to support an irrevoaabl
power. A stockholder may revoke any proxy whichas irrevocable by attending the meeting and voitingerson or by delivering to the
Secretary of the Corporation a revocation of threxpror a new proxy bearing a later date.

(c) Voting at meetings of stockholders need reobp written ballot. Votes may be cast by any stodder entitled to vote
in person or by his proxy. In determining the numifevotes cast for or against a proposal or nomisgares abstaining from voting on a
matter (including elections) will not be treatedaagote cast, but will be counted for purposesatédmining a quorum. A non-vote by a broker
will be counted for purposes of determining a quohut not for purposes of determining the numbaradés cast.
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(d)  All other elections and questions presentettié stockholders at a meeting at which a quoruprésent shall, unless
otherwise provided by the Certificate of Incorparaf these Bylaws, the rules or regulations of stogk exchange applicable to the
Corporation, or applicable law or pursuant to aggyutation applicable to the Corporation or its sii@s, be decided by the affirmative vote of
the holders of a majority in voting power of theass of stock of the Corporation which are preseperson or by proxy and entitled to vote
thereon.

Section 2.07. Inspector of Elections; Opening and Closing thel®olThe Board of Directors by resolution shall appoi
one or more inspectors, which inspector or inspsatway include individuals who serve the Corporatioother capacities, including, without
limitation, as officers, employees, agents or repnéatives, to act at the meetings of stockholdedgsmake a written report thereof. One or
more persons may be designated as alternate inspéatreplace any inspector who fails to actolfmspector or alternate has been appointed
to act or is able to act at a meeting of stockhsldine presiding officer of the meeting shall appone or more inspectors to act at the mee
Each inspector, before discharging his or her dusball take and sign an oath faithfully to exedhe duties of inspector with strict
impartiality and according to the best of his or &lgility. The inspectors shall have the dutiespried by law. The presiding officer of the
meeting shall fix and announce at the meeting #ie dnd time of the opening and the closing oftits for each matter upon which the
stockholders will vote at a meeting.

Section 2.08. Written Consent of Stockholders Without a Meetigny action to be taken at any annual or speniéting
of stockholders may be taken without a meetinghaeuit prior notice and without a vote, if a consantonsents in writing, setting forth the
action to be so taken, shall be signed by the hsldeoutstanding stock having not less than th@mmim number of votes that would be
necessary to authorize or take such action at simgest which all shares entitled to vote there@rewpresent and voted and shall be deliverec
(by hand or by certified or registered mail, retueneipt requested) to the Corporation by deliverigs registered office in the State of
Delaware, its principal place of business or aiceffor agent of the Corporation having custodthefbook in which proceedings of meetings
of stockholders are recorded. Every written conskatl bear the date of signature of each stocldnaldho signs the consent, and no written
consent shall be effective to take the corporatiemceferred to therein unless, within 60 dayshef earliest dated consent delivered in the
manner required by this Section 2.08, written catssigned by a sufficient number of holders teetaktion are delivered to the Corporatior
aforesaid. Prompt notice of the taking of the caapmaction without a meeting by less than unansmnaiitten consent shall, to the extent
required by applicable law, be given to those dtotdkers who have not consented in writing, and vifiithe action had been taken at a mee
would have been entitled to notice of the meetinige record date for notice of such meeting hashlte date that written consents signed
sufficient number of holders to take the actionevéelivered to the Corporation.

Section 2.09. Organization. At each meeting of stockholders, the ChairmatinefBoard, if one shall have been electe
in the Chairman's absence or if one shall not een elected, the director designated by the dtgeamajority of the directors present at s
meeting, shall act as chairman of, and presidinatneeting. The Secretary, or in the Secretabgerece or inability to act, the person whom
the chairman of the meeting shall appoint secragatiie meeting, shall act as secretary of the imgeind keep the minutes thereof.

Section 2.10. Order of Business The order of business at all meetings of stolddrs shall be as determined by the
chairman of the meeting.




Section 2.11. Nomination of Directors Only persons who are nominated in accordande tivé procedures set forth in
these Bylaws shall be eligible to serve as diractdominations of persons for election to the Ba#rbirectors of the Corporation may be
made at a meeting of stockholders (a) by or atlitextion of the Board of Directors or (b) by angakholder of the Corporation who is a
stockholder of record at the time of giving of wetprovided for in this Section 2.11, who shalkinditled to vote for the election of directors at
the meeting and who complies with the notice pracesl set forth in this Section 2.11. Such nomimati@ther than those made by or at the
direction of the Board of Directors, shall be madesuant to timely notice in writing to the secrgtaf the Corporation. To be timely, a
stockholder's notice shall be delivered to or ntbilad received at the principal executive officehe Corporation not later than the close of
business on the sixtieth (80 day, nor earlier than the close of business emthetieth (9¢") day in advance of the first anniversary of the
preceding year's annual meeting of stockholdewssiged, however, that in the event that the datd@fannual meeting is advanced more thar
thirty (30) days prior to such anniversary datel@iayed more than sixty (60) days after such amsarg date then to be timely such notice r
be received by the Corporation no later than tter laf the close of business on the seventietti"(7@ay prior to the date of the meeting or the
close of business on the tenth f1day following the day on which public announcemgithe date of the meeting was made. In no event
shall the public announcement of the new meetirig dammence a new notice time period (or extendnaitige time period). Such
stockholder's notice shall set forth (a) as to gaaison whom the stockholder proposes to nomirmateléction or reelection as a director, all
information relating to such person that is recuite be disclosed in solicitations of proxies faotion of directors, or is otherwise required, in
each case pursuant to Regulation 14A under therilesltExchange Act of 1934 (including such persavwritten consent to being named in the
proxy statement as a nominee and to serving aetdi if elected); and (b) as to the stockholdeing the notice (i) the name and address, as
they appear on the Corporation's books, of suatkbtiider, and of the beneficial owner, if any, omose behalf the nomination is being made,
(ii) the class and number of shares of the Corpmrathich are owned (beneficially and of record)dugh stockholder and owned by the
beneficial owner, if any, on whose behalf the naation is being made, as of the date of the stodkdttd notice, and a representation that the
stockholder will notify the Corporation in writingf the class and number of such shares owned ofdemnd beneficially as of the record date
for the meeting promptly following the later of thecord date or the date notice of the record iddfiest publicly disclosed, (iii) a description
any agreement, arrangement or understanding wstiert to such nomination between or among the Btdd&r and any of its affiliates or
associates, and any others (including their nam&#)g in concert with any of the foregoing, anepresentation that the stockholder will
notify the Corporation in writing of any such agment, arrangement or understanding in effect @aseofecord date for the meeting promptly
following the later of the record date or the dadtice of the record date is first publicly dis&ds (iv) a description of any agreement,
arrangement or understanding (including, regardiésise form of settlement, any derivative, longshort positions, profit interests, forwards,
futures, swaps, options, warrants, convertible is&es, stock appreciation or similar rights, hedgtransactions and borrowed or loaned sh
that has been entered into as of the date of thygoping stockholder’s notice, by or on behalf aftsatockholder with respect to the
Corporation’s securities, or any other agreemenangement or understanding that has been madefftée or intent of which is to create or
mitigate loss to, manage risk or benefit of shareepchanges for, or increase or decrease theg/ptimwer of, such stockholder with respect to
the Corporation's securities, and a representétiaithe stockholder will notify the Corporationvimiting of any such agreement, arrangement
or understanding in effect as of the record dat¢hfe meeting promptly following the later of thecord date or the date notice of the record
date is first publicly disclosed; (v) a represeintathat the proposing stockholder is a holdereabrd of the shares of the Corporation entitle
vote at the meeting and intends to appear in paysby proxy at the meeting to nominate the pe@gmersons specified in the notice, and (vi)
a representation whether the proposing stockhahtends to deliver a proxy statement and/or formrofy to holders of at least the percen
of the Corporation’s outstanding capital stock ieggito approve the nomination and/or otherwissdiicit proxies from the stockholders in
support of the nomination. The Corporation may negany proposed nominee to furnish such otherinégion as it may reasonably require tc
determine the eligibility of such proposed nomit@serve as an independent director of the Corjporat that could be material to a
reasonable stockholder’s understanding of the iedégnce, or lack thereof, of such nominee. At éogiest of the Board of Directors, any
person nominated by the Board of Directors fortiecas a director shall furnish to the secretdrthe Corporation that information requirec
be set forth in a stockholder's notice of nominatiwat pertains to the nominee. No person shadligéle to serve as a director of the
Corporation unless nominated in accordance wittptbeedures set forth in this bylaw. The chairmbtihe meeting shall, if the facts warrant,
determine and declare to the meeting that a noroimatas not made in accordance with the procedunescribed by the Bylaws, and if he
should so determine, he shall so declare to thdingegnd the defective nomination shall be disrdgdr Notwithstanding the foregoing
provisions of this Section 2.11, a stockholder Ishisb comply with all applicable requirements o€ tSecurities Exchange Act of 1934, and the
rules and regulations thereunder with respectdmthtters set forth in this Section 2.11.
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Section 2.12. Notice of Business At any meeting of the stockholders, only suchibess shall be conducted as shall have
been brought before the meeting (a) by or at thexton of the Board of Directors or (b) by anyctioolder of the Corporation who is a
stockholder of record at the time of giving of tiaice provided for in this Section 2.12, who shwlentitled to vote at such meeting and who
complies with the notice procedures set forth ia 8ection 2.12. In addition, any proposal of bassxmust be a proper matter for stockholder
action. For business to be properly brought bedostockholder meeting by a stockholder, the stockdianust have given timely notice ther
in writing to the secretary of the Corporation. G@timely, a stockholder’s notice shall be deligete or mailed and received at the principal
executive offices of the Corporation not later thize close of business on the sixtieth {§ay, nor earlier than the close of business en th
ninetieth (90") day in advance of the first anniversary of theceding year’s annual meeting of stockholders;igexl; however, that in the
event that the date of the annual meeting is addhnmre than thirty (30) days prior to such anrsigey date or delayed more than sixty (60)
days after such anniversary date then to be tisigdh notice must be received by the Corporatiolates than the later of the close of busines:
on the seventieth (70) day prior to the date of the meeting or the closkusiness on the tenth (10 day following the day on which public
announcement of the date of the meeting was made event shall the public announcement of the meeting date commence a new notice
time period (or extend any notice time period).tédckholder’s notice to the secretary shall setfat to each matter the stockholder proposes
to bring before the meeting (a) a brief descriptbthe business desired to be brought before #eting and the reasons for conducting such
business at the meeting, (b) the name and addres#isey appear on the Corporation’s books, oftitiekholder proposing such business and o
the beneficial owner, if any, on whose behalf theppsal is being made, (c) the class and numbgharies of the Corporation which are ownec
(beneficially and of record) by such stockholded awned by the beneficial owner, if any, on whoskdif the proposal is being made, as of
the date of the stockholder’s notice, and a reptasien that the stockholder will notify the Corption in writing of the class and number of
such shares owned of record and beneficially akeofecord date for the meeting promptly followthg later of the record date or the date
notice of the record date is first publicly dis@ds (d) a description of any agreement, arrangeoramhderstanding with respect to such
nomination between or among the stockholder ancoéitg affiliates or associates, and any otharsl(iding their names) acting in concert v
any of the foregoing, and a representation thasthekholder will notify the Corporation in writingf any such agreement, arrangement or
understanding in effect as of the record datetfermheeting promptly following the later of the retdate or the date notice of the record de
first publicly disclosed, (e) a description of aagreement, arrangement or understanding (includéggrdless of the form of settlement, any
derivative, long or short positions, profit inteiedorwards, futures, swaps, options, warrantsyedible securities, stock appreciation or
similar rights, hedging transactions and borrowebbaned shares) that has been entered into & afate of the proposing stockholder’s
notice, by or on behalf of such stockholder witbpect to the Corporation’s securities, or any o#figeement, arrangement or understanding
that has been made, the effect or intent of whsdb icreate or mitigate loss to, manage risk oefieaf share price changes for, or increase or
decrease the voting power of, such stockholder keisipect to the Corporation's securities, and @eseptation that the stockholder will notify
the Corporation in writing of any such agreemenfamgement or understanding in effect as of thercedate for the meeting promptly
following the later of the record date or the dadtice of the record date is first publicly diseds (f) a representation that the proposing
stockholder is a holder of record of the sharethefCorporation entitled to vote at the meeting iatehds to appear in person or by proxy a
meeting to propose the business specified in thiesdg) a representation whether the proposiogk$iolder intends to deliver a proxy
statement and/or form of proxy to holders of astéhe percentage of the Corporation’s outstandapital stock required to approve the
proposal and/or otherwise to solicit proxies frdra stockholders in support of the proposal, (h) mayerial interest of the stockholder in such
business, and (i) any other information relatinguoh stockholder and beneficial owner, if anywitose behalf the proposal is being made,
required to be disclosed in a proxy statement loerdfilings required to be made in connection vesitticitations of proxies for the proposal and
pursuant to and in accordance with Regulation 1Aden the Securities Exchange Act of 1934. Notwéhding anything in the Bylaws to the
contrary, no business shall be conducted at a lstdd&r meeting except in accordance with the procesiset forth in this Section 2.12. The
chairman of the meeting shall, if the facts warrdetermine and declare to the meeting that busiwas not properly brought before the
meeting and in accordance with the provisions efBllaws, and if he should so determine, he sladleslare to the meeting and any such
business not properly brought before the meetiadl sbt be transacted. Notwithstanding the foregpprovisions of this Section 2.12, a
stockholder shall also comply with all applicabdguirements of the Securities Exchange Act of 1884, the rules and regulations thereunde!
with respect to the matters set forth in this Secf.12.




Section 2.13. Proxy Rules The foregoing notice requirements of Sectior?2 Zlall be deemed satisfied by a stockholder
with respect to business other than a nominatitimeifstockholder has notified the Corporation sf her or its intention to present a propos:i
an annual meeting in compliance with the applicables and regulations promulgated under Reguldtith under the Securities Exchange
of 1934 and such stockholder’s proposal has besdadad in a proxy statement that has been prefmréide Corporation to solicit proxies for
such annual meeting.

Section 2.14. Effect of Noncompliance Notwithstanding anything in these Bylaws to tloatrary: (i) no nominations sh
be made or business shall be conducted at any amegging except in accordance with the procedse¢$orth in this Article 2, and (ii) unless
otherwise required by law, if a stockholder intergiio propose business or make nominations at mmshmeeting pursuant to this Article 2
does not provide the information required undes thiticle 2 to the Corporation promptly followinlye later of the record date or the date
notice of the record date is first publicly dis@ds or the proposing stockholder (or a qualifiquesentative of the proposing stockholder) doe
not appear at the meeting to present the propassiddss or nominations, such business or nomiresiball not be considered,
notwithstanding that proxies in respect of suchinmss or nominations may have been received b thmporation. The requirements of this
Article 2 shall apply to any business or nominagioém be brought before an annual meeting by a btddkr whether such business or
nomination are to be included in the Corporatigrexy statement pursuant to Rule 14a-8 of the BExgla\ct or presented to stockholders by
means of an independently financed proxy solidgtatiThe requirements of this Article 2 are incldde provide the Corporation notice of a
stockholder’s intention to bring business or nortiores before an annual meeting and shall in no Everconstrued as imposing upon any
stockholder the requirement to seek approval fieenGorporation as a condition precedent to bringimgsuch business or making such
nominations before an annual meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers Except as otherwise provided by Delaware LatherCertificate of Incorporation, the
business and affairs of the Corporation shall beagad by or under the direction of the Board oéBliors. The Board of Directors may adopt
such rules and procedures, not inconsistent wetCibrtificate of Incorporation, these Bylaws, DedagvLaw or other applicable law as it may
deem proper for the conduct of its meetings andrthragement of the Corporation
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Section 3.02. Number, Election and Term of Officelhe Board of Directors shall consist of not Igsm three (3) nor
more than eleven (11) directors, with the exact lneinof directors to be determined from time to tsoéely by resolution adopted by the
affirmative vote of a majority of the entire BoasfiDirectors. Except as otherwise provided in tegtificate of Incorporation, each director
shall serve for a term ending on the date of thraiahmeeting of stockholders next following the aalrmeeting at which such director was
elected. Notwithstanding the foregoing, each dmeshall hold office until such director’'s successhball have been duly elected and qualified
or until such director’s earlier death, resignatismmemoval. Directors need not be stockholders.

Section 3.03. Quorum and Manner of ActingUnless the Certificate of Incorporation or thBs#aws require a greater
number, the presence of a majority of the total bemnof directors shall constitute a quorum fortfa@saction of business, and the affirmative
vote of a majority of the directors present at &timg at which a quorum is present shall be th@tttte Board of Directors. When a meetini
adjourned to another time or place (whether orangaiorum is present), notice need not be giveheftjourned meeting if the time and place
thereof are announced at the meeting at whichdfmenment is taken. At the adjourned meeting,Bbard of Directors may transact any
business which might have been transacted at thimarmeeting. If a quorum shall not be preserarat meeting of the Board of Directors the
directors present thereat shall adjourn the meghiog time to time, without notice other than annoement at the meeting, until a quorum
shall be present.

Section 3.04. Time and Place of MeetingsThe Board of Directors shall hold its meetingsuch place, either within or
without the State of Delaware, and at such timeag be determined from time to time by the Boar®iwéctors (or the Chairman in the
absence of a determination by the Board of Direj}tor

Section 3.05. Annual Meeting. The Board of Directors shall meet for the purpokerganization, the election of officers
and the transaction of other business, as sooraatqable after each annual meeting of stockhe|dmn the same day and at the same place
where such annual meeting shall be held. Noticioh meeting need not be given. In the event sacha meeting is not so held, the annual
meeting of the Board of Directors may be held ahgulace either within or without the State of edae, on such date and at such time as
be specified in a notice thereof given as heregnagftovided in Section 3.07 herein or in a waivienatice thereof signed by any director who
chooses to waive the requirement of notice.

Section 3.06. Regular Meetings After the place and time of regular meetingshefBoard of Directors shall have been
determined and notice thereof shall have been gives to each member of the Board of Directorsul@gmeetings may be held without
further notice being given.

Section 3.07. Special Meetings Special meetings of the Board of Directors mayéalled by the Chairman of the Boart
the President and shall be called by the ChairnfidimeoBoard, President or Secretary on the writeguest of three or more directors. Notici
special meetings of the Board of Directors shaljiven to each director at least three days befaalate of the meeting in such manner as is
determined by the Board of Directors.




Section 3.08. Committees The Board of Directors may designate one or ncoramittees, each committee to consist of
one or more of the directors of the Corporatione Board may designate one or more directors asiateemembers of any committee, who
may replace any absent or disqualified memberyataeting of the committee. In the absence or @ikfigation of a member of a committee,
the member or members present at any meeting artisgpalified from voting, whether or not such niEmor members constitute a quorum,
may unanimously appoint another member of the Bo&mirectors to act at the meeting in the placamf such absent or disqualified mem
Any such committee, to the extent provided in #eofution of the Board of Directors or by appli@ladw, shall have and may exercise all the
powers and authority of the Board of Directorshia inanagement of the business and affairs of tipoCation, and may authorize the seal of
the Corporation to be affixed to all papers whiclymequire it; but no such committee shall havepiwer or authority in reference to the
following matter: (a) approving or adopting, or@ezmending to the stockholders, any action or matteressly required by Delaware Law to
be submitted to the stockholders for approval daftopting, amending or repealing any bylaw of@eporation. Unless the Board of
Directors provides otherwise, at all meetings afscommittee, a majority of the then authorized mers of the committee shall constitute a
qguorum for the transaction of business, and the b majority of the members of the committeespn¢ at the meeting at which there is a
guorum shall be the act of the Committee. Eachnaitiee shall keep regular minutes of its meetings$ @port the same to the Board of
Directors when required. Except as otherwise pedidh the Certificate of Incorporation, these Bysawr the resolution of the Board of
Directors designating the committee, a committeg oraate one or more subcommittees, each subcoaenittconsist of one or more
members of the committee, and delegate to a subdteerany or all of the powers and authority of teenmittee.

Section 3.09. Action by Consent Unless otherwise restricted by the Certificdtenoorporation or these Bylaws, any
action required or permitted to be taken at anytingef the Board of Directors or of any committeereof may be taken without a meeting, if
all members of the Board or such committee, ag#se may be, consent thereto in writing or by sd@dt transmission, and the writing or
writings or electronic transmission or transmissiaare filed with the minutes of proceedings ofBmard of Directors or such committee. Si
filing shall be in paper form if the minutes areintained in paper form and shall be in electropimf if the minutes are maintained in
electronic form.

Section 3.10. Telephonic Meetings Unless otherwise restricted by the Certificdt&hoorporation or these Bylaws,
members of the Board of Directors, or any committesignated by the Board of Directors, may parditgpn a meeting of the Board of
Directors, or such committee, as the case mayymdans of conference telephone or other commiuaiaequipment by means of which all
persons participating in the meeting can hear ettodr, and such participation in a meeting shalktitute presence in person at the meeting.

Section 3.11. Resignation Any director may resign at any time by givingioe in writing or by electronic transmissior
the Board of Directors or to the Secretary of tleegDration. The resignation of any director shailtlet effect upon receipt of notice thereof or a
such later time as shall be specified in such rptind unless otherwise specified therein, thepdanee of such resignation shall not be
necessary to make it effective.




Section 3.12. Vacancies Unless otherwise provided in the Certificaténmforporation, vacancies on the Board of
Directors resulting from death, resignation, rem@ratherwise and newly created directorshipsltegufrom any increase in the number of
directors may be filled solely by the affirmativetg of a majority of the remaining directors theroffice (although less than a quorum) or by
the sole remaining director. Each director so elshall hold office until the earlier of the exgtion of the term of office of the director whom
he or she has replaced, a successor is duly elantedualified or the earlier of such director'sithe resignation or removal. If there are no
directors in office, then an election of directaray be held in accordance with Delaware Law. Und¢élsrwise provided in the Certificate of
Incorporation, when one or more directors shalgrefrom the Board, effective at a future date,aarity of the directors then in office,
including those who have so resigned, shall haggtwer to fill such future vacancy or vacancibs,\tote thereon to take effect when such
resignation or resignations shall become effectinel each director so chosen shall hold officeragiged in the filling of the other vacancies.

Section 3.13. Removal No director may be removed from office by theckholders except for cause with the affirmative
vote of the holders of not less than a majorityhef total voting power of all outstanding secusitté the Corporation then entitled to vote
generally in the election of directors, voting tdge as a single class.

Section 3.14. Compensation Unless otherwise restricted by the Certificdtéhoorporation or these Bylaws, the Board of
Directors shall have authority to fix the compeiwatf directors, including fees and reimbursenwréxpenses.

Section 3.15. Preferred Stock Directors Notwithstanding anything else contained hereimenever the holders of one or
more classes or series of Preferred Stock shadl ttevright, voting separately as a class or sénesect directors, the election, term of office,
filing of vacancies, removal and other featureswith directorships shall be governed by the teifitiseoresolutions applicable thereto adoptec
by the Board of Directors pursuant to the Certifioaf Incorporation, and such directors so elestal not be subject to the provisions of
Sections 3.02, 3.12 and 3.13 of this Article 3 asletherwise provided therein.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The officers of the Corporation shall be eledigdhe Board of Directors and shall
include a president, a treasurer and a secretag/Bbard of Directors, in its discretion, may ad$ect a chairman (who must be a director), on
or more vice chairmen (who must be directors) amel@r more vice presidents, assistant treasurgsistant secretaries and other officers. Any
two or more offices may be held by the same person.

(a) President The President shall have general responsibiitytfe management and control of the operationkeof
corporation. The President shall have the powaeffir the signature of the Corporation to all aawts that have been authorized by the Boar
of Directors. The President shall, when requestednsel with and advise the other officers of@oeporation and shall perform such other
duties as such officer may agree to or as thedBofDirectors may from time to time determine.
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(b)  Treasurer. The Treasurer shall supervise and be resporfsibldl the funds and securities of the Corporatithe
deposit of all moneys and other valuables to teditof the Corporation in depositories of the Gwgtion, borrowings and compliance with
provisions of all indentures, agreements and ins#nts governing such borrowings to which the Cafion is a party, the disbursement of
funds of the Corporation and the investment ofutsls, and in general shall perform all of the ésiincident to the office of the Treasurer.
Treasurer shall, when requested, counsel with duid@the other officers of the Corporation andlgterform such other duties as such officel
may agree with the President or as the Board afdbirs may from time to time determine.

(c) Secretary. The powers and duties of the Secretary aréo @ct as Secretary at all meetings of the Boafldigfctors,

of the committees of the Board of Directors anthefstockholders and to record the proceedingsaf meetings in a book or books to be |
for that purpose; (ii) to see that all notices liegplito be given by the Corporation are duly giead served; (iii) to act as custodian of the seal
of the Corporation and affix the seal or cause lie¢ affixed to all certificates of stock of ther@oration and to all documents, the execution of
which on behalf of the Corporation under its sealuly authorized in accordance with the provisiohthese Bylaws; (iv) to have charge of
books, records and papers of the Corporation amthsé the reports, statements and other documenuigred by law to be kept and filed are
properly kept and filed; and (v) to perform alltbé duties incident to the office of Secretary. Beeretary shall, when requested, counsel witl
and advise the other officers of the Corporatioth simall perform such other duties as such officay agree with the President or as the Boarc
of Directors may from time to time determine.

Section 4.02. Term of Office; Vacancy; and Remuneratiokach officer shall hold office until his or h&wccessor is
elected and qualified, or until his or her eartieath, resignation or removal. Any vacancy in affige shall be filled in such manner as the
Board of Directors shall determine. The remuneratif all officers of the Corporation shall be fikby the Board of Directors.

Section 4.03. Subordinate Officers The Board of Directors may delegate to any ppaloofficer the power to appoint al
to remove any such subordinate officers, agengsmpioyees.

Section 4.04. Removal Except as otherwise permitted with respect twmsatinate officers, any officer may be removed,
with or without cause, at any time, by the majovitte of the members of the Board of Directors timeoffice.

Section 4.05. Resignations Any officer may resign at any time by giving tten notice to the Board of Directors (or to a
principal officer if the Board of Directors has dgated to such principal officer the power to appand to remove such officer) of such
person’s resignation. The resignation of any offiteall take effect upon receipt of notice ther@oét such later time as shall be specified in
such notice; and unless otherwise specified thetietnacceptance of such resignation shall noelsessary to make it effective.
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Section 4.06. Powers and Duties The officers of the Corporation shall have spolwvers and perform such duties incic
to each of their respective offices and such otlities as may from time to time be conferred upoassigned to them by the Board of
Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates for Stock; Uncertificated ShareJhe shares of the Corporation shall be represeoy
certificates, provided that the Board of Directofshe Corporation may provide by resolution otatons that some or all of any or all clas
or series of its stock shall be uncertificated shdhat may be evidenced by a book entry systemtaia&d by the registrar of such stock. Any
such resolution shall not apply to shares represidoy a certificate until such certificate is sadered to the Corporation. Except as otherwise
provided by law, the rights and obligations of ttdders of uncertificated shares and the rightsabiigiations of the holders of shares
represented by certificates of the same class engkssshall be identical. Every holder of stockresgnted by certificates shall be entitled to
have a certificate signed by, or in the name ofGbeporation by the Chairman or Vice Chairman &f Board of Directors, or the President or
Vice President, and by the Treasurer or an Asdidtaasurer or the Secretary or an assistant Segret such Corporation representing the
number of shares registered in certificate formy Anall of the signatures on the certificate mayatfacsimile. In case any officer, transfer
agent or registrar who has signed or whose faasisignature has been placed upon a certificatélsinad ceased to be such officer, transfer
agent or registrar before such certificate is idsitamay be issued by the Corporation with the ssaffiect as if such person were such officer,
transfer agent or registrar at the date of issu€ofporation shall not have power to issue a deatié in bearer form.

Section 5.02. Transfer of Shares Shares of the stock of the Corporation may &estierred on the record of stockholders
of the Corporation by the holder thereof or by sholder’'s duly authorized attorney upon surrendex certificate therefor properly endorsed
or upon receipt of proper transfer instructionsrfrihe registered holder of uncertificated shardsyasuch holdes duly authorized attorney a
upon compliance with appropriate procedures fargi@rring shares in uncertificated form, unlessvediby the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfef.he Board of Directors shall have the power and
authority to make all such rules and regulationthag may deem expedient concerning the issuesfermand registration of certificated or
uncertificated shares of the stock of the Corpomatas well as for the issuance of new certificatd®u of those which may be lost or
destroyed, and may require of any stockholder retingereplacement of lost or destroyed certificaemd in such amount and in such form as
they may deem expedient to indemnify the Corponatémd/or the transfer agents, and/or the regsstrits stock against any claims arising in
connection therewith.

Section 5.04. Lost, Stolen or Destroyed Stock Certificates; Iss@aof New Certificates.The Corporation may issue a r
certificate of stock in the place of any certifiediheretofore issued by it, alleged to have best &tolen or destroyed, and the Corporation ma
require the owner of the lost, stolen or destroyetificate, or such owner’s legal representativegive the Corporation a bond sufficient to
indemnify it against any claim that may be maderagat on account of the alleged loss, theft astdection of any such certificate or the
issuance of such new certificate.
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ARTICLE 6
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

Section 6.01. Right to Indemnification The Corporation shall indemnify and hold harre)as the fullest extent permitted
by applicable law as it presently exists or mayehéer be amended, any person (a “Covered Perag')was or is made or is threatened to b
made a party or is otherwise involved in any acGtguit or proceeding, whether civil, criminal, adisirative or investigative (a “proceeding”),
by reason of the fact that he or she, or a persowliom he or she is the legal representativer, igas a director or officer of the Corporation
or, while a director or officer of the Corporatias ,or was serving at the request of the Corpana®a director, officer, employee or agent of
another Corporation or of a partnership, joint vest trust, enterprise or nonprofit entity, inclugliservice with respect to employee benefit
plans, against all liability and loss suffered axgenses (including attorneys’ fees) reasonablyried by such Covered Person.
Notwithstanding the preceding sentence, excepthaswise provided in Section 6.3, the Corporatioallsbe required to indemnify a Cover
Person in connection with a proceeding (or pane® commenced by such Covered Person only i€tilemencement of such proceeding (or
part thereof) by the Covered Person was authoiizéite specific case by the Board of Directorshaf Corporation.

Section 6.02. Prepayment of ExpensesThe Corporation shall to the fullest extent piaghibited by applicable law pay t
expenses (including attorneys’ fees) incurred Boaered Person in defending any proceeding in agvahits final disposition, provided,
however, that, to the extent required by law, suayment of expenses in advance of the final disiposof the proceeding shall be made only
upon receipt of an undertaking by the Covered Petsoepay all amounts advanced if it should bienaltely determined that the Covered
Person is not entitled to be indemnified under &riscle VI or otherwise.

Section 6.03. Nonexclusivity of Rights The rights conferred on any Covered Person isyAtticle VI shall not be
exclusive of any other rights which such Covereds®e may have or hereafter acquire under any stgtubvision of the Certificate of
Incorporation, these Bylaws, agreement, vote afidtolders or disinterested directors or otherwise.

Section 6.04. Other Sources The Corporation’s obligation, if any, to inderfynor to advance expenses to any Covered
Person who was or is serving at its request aseatdr, officer, employee or agent of another Caaion, partnership, joint venture, trust,
enterprise or nonprofit entity shall be reducedaihy amount such Covered Person may collect as indfieation or advancement of expenses
from such other Corporation, partnership, jointtues, trust, enterprise or non-profit enterprise.

Section 6.05. Amendment or RepealAny right to indemnification or to advancemehegpenses of any Covered Person
arising hereunder shall not be eliminated or imgghiny an amendment to or repeal of these Bylaves &fé occurrence of the act or omission
that is the subject of the civil, criminal, adming&ive or investigative action, suit or proceediagwhich indemnification or advancement of
expenses is sought.
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Section 6.06. Other Indemnification and Advancement of ExpensEsis Article VI shall not limit the right of the
Corporation, to the extent and in the manner péechiby law, to indemnify and to advance expensgeteons other than Covered Persons
when and as authorized by appropriate corporateract

ARTICLE 7
GENERAL PROVISIONS

Section 7.01. Fixing the Record Date

(a) In order that the Corporation may determireedtockholders entitled to notice of or to votaraf meeting of
stockholders or any adjournment thereof, the Bo&idirectors may fix a record date, which recortedshall not precede the date upon which
the resolution fixing the record date is adoptedh®yBoard of Directors, and which record datelsiatl be more than sixty (60) nor less than
ten (10) days before the date of such meetingpelBoard of Directors so fixes a date, such dad# also be the record date for determining
stockholders entitled to vote at such meeting wrifles Board of Directors determines, at the tinfixdés the record date, that a later date on or
before the date of the meeting shall be the datméking such determination. If no record datixisd by the Board of Directors, the record
date for determining stockholders entitled to ret€ or to vote at a meeting of stockholders dbalat the close of business on the day next
preceding the day on which notice is given, ongfice is waived, at the close of business on #yereéxt preceding the day on which the
meeting is held. A determination of stockholdersaaford entitled to notice of or to vote at a megbf stockholders shall apply to any
adjournment of the meeting; provided that the BadrDirectors may fix a new record date for theedgtination of stockholders entitled to v
at the adjourned meeting and in such case shalfialas the record date for stockholders entittedotice of such adjourned meeting the sam
or an earlier date as that fixed for the deternmmadf stockholders entitled to vote therewithtet fidjourned meeting.

(b) In order that the Corporation may determhmegtockholders entitled to receive payment ofdiwglend or other
distribution or allotment of any rights or the dtholders entitled to exercise any rights in respéeiny change, conversion or exchange of
stock, or for the purpose of any other lawful agtithe Board of Directors may fix a record datejchitrecord date shall not precede the date
upon which the resolution fixing the record datadepted, and which record date shall be not ntare sixty (60) days prior to such action. If
no record date is fixed, the record date for deirgirng stockholders for any such purpose shall kbatlose of business on the day on which
the Board of Directors adopts the resolution ratathereto.

Section 7.02. Dividends. Subject to limitations contained in Delaware Lamd the Certificate of Incorporation, the Boarc

of Directors may declare and pay dividends uporstteges of capital stock of the Corporation, whdshdends may be paid either in cash, in
property or in shares of the capital stock of tleepbration.
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Section 7.03. Year. The fiscal year of the Corporation shall comngean January 1 and end on December 31 of each
year. The fiscal year of the Corporation may bengea by the Board of Director

Section 7.04. Corporate Seal The corporate seal shall have inscribed thete@mame of the Corporation, the year of its
organization and the words "Corporate Seal, Delawdte seal may be used by causing it or a fatssitinéreof to be impressed, affixed or
otherwise reproduced.

Section 7.05. Voting of Stock Owned by the Corporatioffhe Board of Directors may authorize any personhehalf of
the Corporation, to attend, vote at and grant p®xd be used at any meeting of stockholders ofcamporation (except this Corporation) in
which the Corporation may hold stock.

Section 7.06. Form of Records Any records maintained by the Corporation inréngular course of its business, including
its stock ledger, books of account, and minute bpolay be kept on, or by means of, or be in the fof, any information storage device or
method, provided that the records so kept can heerted into clearly legible paper form within @senable time.

Section 7.07. Amendments These Bylaws or any of them, may be altered rai®e or repealed, or new Bylaws may be
made, by the stockholders entitled to vote thesgany annual or special meeting thereof or byBih&rd of Directors. Unless a higher
percentage is required by the Certificate of Inooagion as to any matter which is the subject ebéhBylaws, all such amendments must be
approved by the affirmative vote of the holdershaf majority of the total voting power of all owtetling securities of the Corporation then
entitled to vote generally in the election of diggs, voting together as a single class or by antgjof the Board of Directors.
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Exhibit 10.1
SIGNAL GENETICS, INC.
2014 STOCK INCENTIVE PLAN
1. Establishment, Purpose and Types of Awards

Signal Genetics, Inc., a Delaware corporation {t@mpany”), hereby establishes the Signal Genetics, In@428tock Incentive Plan (the “
Plan"). The purpose of the Plan is to promote the iergn growth and profitability of the Company by fijoviding key people wii
incentives to improve stockholder value and to Gbate to the growth and financial success of thenBany through their future services,
(ii) enabling the Company to attract, retain andanel the best-available personnel.

The Plan permits the granting of stock optionsl{iding incentive stock options qualifying under @oskection 422 and nonstatutory st
options), stock appreciation rights, restrictedinrestricted stock awards, restricted stock upisformance awards, other stdeised award
or any combination of the foregoing.

2. Definitions
Under this Plan, except where the context othermidigates, the following definitions apply:

(@ “Administrator’ means the Board or the committee(s) or officenfgointed by the Board that have authority to adstémiths
Plan as provided in Section 3 hereof.

(b) “ Affiliate” means any entity, whether now or hereafter existivitich controls, is controlled by, or is under ecoon contrc
with, the Company (including, but not limited tojrjt ventures, limited liability companies, and fparships). For this purposecbntrol” shal
mean ownership of 50% or more of the total combineiihg power or value of all classes of stockmteiests of the entity, or the powe
direct the management and policies of the entifycdntract or otherwise.

(c) “Award” means any stock option, stock appreciation rigbtksaward, restricted stock unit award, perforneaaward, or oth
stock-based award.

(d) “Board” means the Board of Directors of the Company.

(e) “Change in Controf means: a (i) Change in Ownership of the CompanyCtiange in Effective Control of the Company
(iii) Change in the Ownership of Assets of the Camy as described herein and construed in accoedaitic Code section 409A.

0] A Change in Ownership of the Compastyall occur on the date that any one Person acjuirePersor
Acting as a Group acquire, ownership of the capitatk of the Company that, together with the stoekl by such Person or Gro
constitutes more than 50% of the total fair maxedtie or total voting power of the capital stockiod Company. However, if any ¢
Person is, or Persons Acting as a Group are, caregido own more than 50% of the total fair maxkadtie or total voting power of t
capital stock of the Company, the acquisition afiidnal stock by the same Person or Persons Aeting Group is not consideret
cause a Change in Ownership of the Company or deeca Change in Effective Control of the Comparsydescribed below). £
increase in the percentage of capital stock owryeahly one Person, or Persons Acting as a Groupresult of a transaction in wh
the Company acquires its stock in exchange forgmgmill be treated as an acquisition of stock.




(i) A Change in Effective Control of the Compasiyall occur on the date a majority of members &

Company'’s Board is replaced during anyrb@nth period by directors whose appointment orteleds not endorsed by a majority
the members of the Company’s Board before theafatee appointment or election.

(i) A Change in the Ownership of Assets of the Comphal} occur on the date that any one Person acqui

Persons Acting as a Group acquire (or has or hageird during the 1Bonth period ending on the date of the most r¢
acquisition by such Person or Persons), assetstirer@ompany that have a total gross fair markketevaf more than 50% of the tc
gross fair market value of all of the assets of@oenpany immediately before such acquisition oméitions. For this purpose, grt
fair market value means the value of the assetiseo€Company, or the value of the assets being ségpof, determined without reg.
to any liabilities associated with such assets.

The following rules of construction apply in integting the definition of Change in Control:

(f)

(A) A Personmeans any individual, entity or group within theanig of Section 13(d)(3)
14(d)(2) of the Securities Exchange Act of 1934,aa%ended (the “Exchange Act’pther than employee benefit pli
sponsored or maintained by the Company and byientibntrolled by the Company or an underwritethef capital stock
the Company in a registered public offering.

(B)  Persons will be considered to be Persons Actirg@soup (or Group) if they are owner
a corporation that enters into a merger, consatidapurchase or acquisition of stock, or similasibess transaction with
corporation. If a Person owns stock in both coaions that enter into a merger, consolidationcpase or acquisition
stock, or similar transaction, such shareholdeoissidered to be acting as a Group with other sladdlers only with respe
to the ownership in that corporation before thedetion giving rise to the change and not wittpees to the ownersh
interest in the other corporation. Persons will lb@tconsidered to be acting as a Group solely Isectiey purchase asset
the same corporation at the same time or purchase/o stock of the same corporation at the same,ton as a result of t
same public offering.

© For purposes of this Section 2(e), fair market ®akhall be determined by -
Administrator.

(D) A Change in Control shall not include a transfeateelated person as described in ¢
section 409A or a public offering of capital staxfkthe Company.

(E) For purposes of this Section 2(e), Code sectiorfed&pplies to determine stock owners
Stock underlying a vested option is considered anmethe individual who holds the vested optiond(éme stock underlyir
an unvested option is not considered owned byrtizidual who holds the unvested option). For pggmof the precedi
sentence, however, if a vested option is exerastanlstock that is not substantially vested (&sdd by Treasury Regulati
§1.833(b) and (j)), the stock underlying the opti®not treated as owned by the individual who hdle option.

“Code” means the Internal Revenue Code of 1986, as ameadeécny regulations promulgated thereunder.
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(g9 “Common Stock’means shares of common stock of the Company, hae wd $0.01 per share.
(h)  “Fair Market Value” means, with respect to the Common Stock, as pfdate:

0] if the principal market for the Common Stock (asedmined by the Administrator if the Common Stos
listed or admitted to trading on more than one erge or market) is a national securities excham@e @stablished securities mar
the official closing price per share of Common &ttar the regular market session on that date erptincipal exchange or market
which the Common Stock is then listed or admittet¢rading or, if no sale is reported for that date the last preceding day on wt
a sale was reported;

(i) if the principal market for the Common Stock is aatational securities exchange or an establisbedrisie:
market, the average of the highest bid and lowslstdprices for the Common Stock on that date peried on a national quotati
system or, if no prices are reported for that daethe last preceding day on which prices werented; or

(iii) if the Common Stock is neither listed nor admittedtrading on a national securities exchange ¢
established securities market, nor quoted by analtiquotation system, the value determined byAtiainistrator in good faith.

With respect to property other than Common Stockir Market Value means the value of the propertiemeined by such methods
procedures to be established from time to timeneyBoard in accordance with Code section 409A.

0] “ Full-Value Award” means any Award other than (i) a stock option,gigtock appreciation right or (iii) any other Awdor
which the Holder pays the intrinsic value existagyof the date of grant (whether directly or bygfing a right to receive a payment from
Company or any subsidiary).

0) “Grant Agreement’means a written document, including an electroniitivg acceptable to the Administrator, memoriaig
the terms and conditions of an Award granted pursttathe Plan and which shall incorporate the teofrthe Plan.

(k)  “Performance Measuresimean criteria established by the Administratorthe¢ato any of the following, as it may apply to
individual, one or more business units, divisiomssabsidiaries, or on a Compamnyde basis, and in either absolute terms or redatov the
performance of one or more comparable companias ardex covering multiple companies:

0] Earnings or Profitability Metrics: including, but not limited to, earnings/loss (g8 operating, net,
adjusted); earnings/loss before interest and tg%EBIT"); earnings/loss before interest, taxes, depreciatind amortizatio
(“EBITDA") ; profit margins; expense levels or ratios; in eaafecadjusted to eliminate the effect of any onmane of the following
interest expense, asset impairments, early exshguent of debt, stockased compensation expense, changes in generatiptar
accounting principles or critical accounting padgi or other extraordinary or noeeurring items, as specified by the |
administrator when establishing the performancédsgoa

(i) Return Metrics including, but not limited to, return on investnheassets, equity or capital (total or invested)
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(iii) Cash Flow Metrics: including, but not limited to, operating cashwiocash flow sufficient to achie
financial ratios or a specified cash balance; fragh flow; cash flow return on capital; net castvfted by operating activities; ce
flow per share; working capital;

(iv) Liquidity Metrics: including, but not limited to, capital raisingelat reduction; extension of maturity date
outstanding debt; debt leverage (debt to capitl debt-to-capital, debt-tBBITDA or other liquidity ratios) or access to cabi deb
ratings; total or net debt; other similar measagsroved by the plan administrator;

(v)  Stock Price and Equity Metricancluding, but not limited to, return on stocktleis’ equity total stockholde
return; revenue (gross, operating or net); reverfiigen sales; revenues from search model; revenoetgr stock price; stock pri
appreciation; market capitalization; earnings/lpssshare (basic or diluted) (before or after taxasce-to-earnings ratio;

(vi) Strategic Metrics. including, but not limited to, number of usergte sraffic, conversion ratios, prodi
research and development; regulatory filings oreygls; patent application or issuance; manufactuor process development; si
or net sales; geographic coverage; market shanetpenetration; inventory control; growth in @ssé&ey hires; business expans
acquisitions, divestitures, affiliate agreementdlaborations, licensing or joint ventures; finamgsi resolution of significant litigatio
legal compliance or risk reduction.

3. Administration

€)) Administration of the Plan.The Plan shall be administered by the Board or ughscommittee or committees as may
appointed by the Board from time to time. To théeak allowed by applicable state law, the Boardrdsolution may authorize an officer
officers to grant Awards (other than Stock Awartsdther officers and employees of the Companyieanéffiliates, and, to the extent of st
authorization, such officer or officers shall be #hdministrator.

(b)  Powers of the Administrator The Administrator shall have all the powers gdsh it by the terms of the Plan, such powe
include authority, in its sole and absolute disoretto grant Awards under the Plan, prescribe GRameements evidencing such Awards
establish programs for granting Awards.

The Administrator shall have full power and authoto take all other actions necessary to carrytiegifpurpose and intent of the P
including, but not limited to, the authority to) @etermine the eligible persons to whom, andithe or times at which Awards shall be gran
(ii) determine the types of Awards to be grantéid); determine the number of shares to be coveredrtused for reference purposes for ¢
Award; (iv) impose such terms, limitations, redidos and conditions upon any such Award as the iAitnator shall deem appropriate;
modify, amend, extend or renew outstanding Awaadsaccept the surrender of outstanding Awards afstgute new Awards (provide
however, that, except as provided in Section 6 or 7(e) ef Flan, any modification that would materially achady affect any outstandi
Award shall not be made without the consent ofhbkler and no such modification, amendment or sultisin that results in repricing t
Award, within the meaning of the Nasdaq Marketpl&de 5635(c) and IM-563%; or any successor provision, shall be made witpoor
stockholder approval); (vi) accelerate or otherwibange the time in which an Award may be exerceldecomes payable and to waiv:
accelerate the lapse, in whole or in part, of @sfriction or condition with respect to such Awargluding, but not limited to, any restricti
or condition with respect to the vesting or exebity of an Award following termination of any gmtees employment or other relations
with the Company provided, however, that no such waiver or acedilen of lapse restrictions shall be made with eespo a performance-
based stock award granted to an executive offitéte@Company if such waiver or acceleration isimgistent with Code section 162(m); (
establish objectives and conditions, if any, forn@ag Awards and determining whether Awards will fied with respect to a performa
period; (viii) for any purpose, including but nahited to, qualifying for preferred tax treatmemtder foreign tax laws or otherwise comply
with the regulatory requirements of local or forejgrisdictions, to establish, amend, modify, adstar or terminate suplans, and prescrit
amend and rescind rules and regulations relatingutth sulplans; (ix) interpret and administer the Plan angl estrument or agreems
relating to, or Award made under the Plan; (x) ectrrany defect or supply any omission or reconailg inconsistency in the Plan or in .
Award in the manner and to the extent it shall despedient to carry the Plan into effect; and (mgke any other determination and take
other action that the Administrator deems neceseargesirable for the administration of the Plail decisions and determinations of
Administrator shall be final, conclusive and birglion the Company, the participants in the Planaamndand all interested parties.
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The Administrator shall have full power and authgrin its sole and absolute discretion, to adnémisconstrue and interpret the P
Grant Agreements and all other documents relevatité Plan and Awards issued thereunder, to eskaldimend, rescind and interpret ¢
rules, regulations, agreements, guidelines anduim&nts for the administration of the Plan and tlee conduct of its business as
Administrator deems necessary or advisable, amtiieect any defect, supply any omission or recenaily inconsistency in the Plan or in
Award in the manner and to the extent the Admiatstrshall deem it desirable to carry it into effec

(c)  Non-Uniform Determinations The Administratos determinations under the Plan (including witHouitation, determinatior
of the persons to receive Awards, the form, amamt timing of such Awards, the terms and provisiohsuch Awards and the Gr:
Agreements evidencing such Awards) need not be@xmifind may be made by the Administrator selegtisetong persons who receive, or
eligible to receive, Awards under the Plan, whetiramot such persons are similarly situated.

(d) Limited Liability. To the maximum extent permitted by law, no memlfethe Administrator shall be liable for any aci
taken or decision made in good faith relating ®®an or any Award thereunder.

(e) Indemnification. To the maximum extent permitted by law and by @ompany’s charter and lays, the members of t
Administrator shall be indemnified by the Companyéspect of all their activities under the Plan.

()  Effect of Administrator's Decision All actions taken and decisions and determimatimade by the Administrator on all mat
relating to the Plan pursuant to the powers vesteidl hereunder shall be in the Administramisole and absolute discretion and sha
conclusive and binding on all parties concerneduiting the Company, its stockholders, any paréinip in the Plan and any other emplo
consultant, or director of the Company, and thespective successors in interest.

4, Shares Available for the Plan; Maximum Awards

(8) Subject to adjustments as provided in Section @{ehe Plan, the aggregate number of shares of Gomfatock that may |
issued with respect to Awards granted under tha Rld,245,399; provided, however, that no more th#00,000 shares of Common Si
may be issued in the form of Fitalue Awards, and no more than 600,000 shares ofrfian Stock may be issued pursuant to incentivek
options intended to qualify under Code section 42any Award, or portion of an Award, under theaRlexpires or terminates unexerci:
becomes unexercisable, is settled in cash withelivaty of shares of Common Stock, or is forfeitmdotherwise terminated, surrendere
canceled as to any shares, or if any shares of @on8tock are repurchased by or surrendered to dingp@ny in connection with any Awe
(whether or not such surrendered shares were a&chjpirrsuant to any Award), or if any shares araheitd by the Company, the shares sul
to such Award and the repurchased, surrenderedviahbeld shares shall thereafter be available fother Awards under the Plan; provic
however, that any such shares that are surrenderedrepurchased or withheld by the Company inneation with any Award or that ¢
otherwise forfeited after issuance shall not belalvke for purchase pursuant to incentive stockomst intended to qualify under Code sec
422.




(b) Subject to adjustments as provided in Section @{d@he Plan, the maximum number of shares of Com®imtk subject 1
Awards of any combination that may be granted duany one fiscal year of the Company to any on&iddal under this Plan shall be limit
to 750,000 shares. Such pedividual limit shall not be adjusted to effectestoration of shares of Common Stock with respeethich the
related Award is terminated, surrendered or cadcele

5. Participation

Participation in the Plan shall be open to all ewyipks, officers, and directors of, and other irdiigls providing bona fide services to or for,
Company, or of any Affiliate of the Company, as nieyselected by the Administrator from time to tifilbe Administrator may also gri
Awards to individuals in connection with hiringteation or otherwise, prior to the date the indidtfirst performs services for the Comp
or an Affiliate, provided that such Awards shalk b@come vested or exercisable, and no sharestshabkued to such individual, prior to
date the individual first commences performancsumh services.

6. Awards

The Administrator, in its sole discretion, estaidis the terms of all Awards granted under the PRamards may be granted individually ol
tandem with other types of Awards, concurrentlyhwir with respect to outstanding Awards. All Awsirdre subject to the terms |
conditions provided in the Grant Agreement.

(@) Stock Options. The Administrator may from time to time grant ti@édle participants Awards of incentive stock optsoas the
term is defined in Code section 422 or nonstatustogk options; provided, however, that Awardsnafeintive stock options shall be limitec
employees of the Company or of any current or Hemeaxisting “parent corporation” or “ subsidiary corporation” as defined in Coc
sections 424(e) and (f), respectively, of the Comypand any other individuals who are eligible toeige incentive stock options under
provisions of Code section 422. Options must haveexercise price at least equal to Fair Market ¥g(i10% of Fair Market Value 1
incentive stock options if the grantee is a 10%ldtolder within the meaning of Code section 422pfathe date of grant and may not ha
term in excess of ten years’ duration (five yeaig'ation for incentive stock options if the grante@ 10% stockholder within the meaniny
Code section 422). The Administrator shall not peduhe exercise price of an outstanding stock optishether through amendme
cancellation or replacement of such stock optioriess such reduction is consistent with Code secti@PA and other applicable law an
approved by the stockholders of the Company. Moksbption shall be an incentive stock option uslss designated by the Administratc
the time of grant or in the Grant Agreement evidlegsuch stock option.
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(b) Stock Appreciation Rights.The Administrator may from time to time grant tdgalle participants Awards of Sto
Appreciation Rights (SAR”). An SAR entitles the grantee to receive, subjethéoprovisions of the Plan and the Grant Agreerrgepaymer
having an aggregate value equal to the produd} ti€ excess of (A) the Fair Market Value on tlereise date of one share of Common S
over (B) the base price per share specified inGhent Agreement, times (ii) the number of sharecifigd by the SAR, or portion there
which is exercised. The base price per share spédif the Grant Agreement shall not be less thanlawer of the Fair Market Value on
grant date or the exercise price of any tandenkstption Award to which the SAR is related. Themidistrator shall not reduce the exer
price of an outstanding SAR, whether through amesdnptancellation or replacement of such SAR, wndeEh reduction consistent with C
section 409A and other applicable law and is appddoy the stockholders of the Company. No SARIdfale a term longer than ten years
duration. Payment by the Company of the amountivabk upon any exercise of an SAR may be madééydelivery of Common Stock
cash, or any combination of Common Stock and cashdetermined in the sole discretion of the Admiatser. If upon settlement of t
exercise of an SAR a grantee is to receive a podfesuch payment in shares of Common Stock, tmeben of shares shall be determinet
dividing such portion by the Fair Market Value oflaare of Common Stock on the exercise date. Nutidreal shares shall be used for <
payment and the Administrator shall determine wéiettash shall be given in lieu of such fractioeres or whether such fractional sh
shall be eliminated.

(c) Stock Awards.

0] The Administrator may from time to time grant staokards to eligible participants in such amountssioci
terms and conditions, and for such consideratimiuding no consideration or such minimum consitienaas may be required by le
as it shall determine. A stock award may be denatathin Common Stock or other securities, steglivalent units or restricted stc
units, securities or debentures convertible inton@mn Stock, or any combination of the foregoing aray be paid in Common Stc
or other securities, in cash, or in a combinatib@@mmon Stock or other securities and cash, alledsrmined in the sole discretior
the Administrator.

(i) The Administrator may grant stock awards @& manner constituting “qualified performanuase:
compensation” within the meaning of Code sectio@(ff. The grant of, or lapse of restrictions widspect to, such performance
based stock awards shall be based upon one orPeofermance Measures and objective performancettatg be attained relative
those Performance Measures, all as determined eyAitministrator. Performance targets may includmimum, maximumr
intermediate and target levels of performance, whth size of the performantmsed stock award or the lapse of restrictions
respect thereto based on the level attained. Aopaence target may be stated as an absolute vahgeavalue determined relative
prior performance, one or more indices, budget,amaore peer group companies, any other stanééedted by the Administrator,
any combination thereof. The Administrator shal &uthorized to make adjustments in the methodatifutating attainment
Performance Measures and performance targets agmémon of: (A) extraordinary or norecurring items; (B) changes in tax la
(C) changes in generally accepted accounting gf@esior changes in accounting policies; (D) changdated to restructured
discontinued operations; (E) restatement of prigniqul financial results; and (F) any other unusnalyrecurring gain or loss that
separately identified and quantified in the Compaifiynancial statemenigrovided that the Administratar’decision as to whett
such adjustments will be made with respect to &overed employee”within the meaning of Code section 162(m), is dateec
when the performance targets are established éoapiplicable performance period. Notwithstanding fdregoing, the Administrat
may, at its sole discretion, modify the performaresults upon which Awards are based under the tBlaffset any unintended rest
arising from events not anticipated when the Perforce Measures and performance targets were sbadliliprovided, that su
modifications may be made with respect to an Awgnahted to any covered employee, within the meaningode section 162(n
only to the extent permitted by Code section 162fm}he Award was intended to constitute “qualifigeerformanchase:
compensationWwithin the meaning of Code section 162(m). Notwiimsling anything in the Plan to the contrary, ttdeministrator i:
not authorized to waive or accelerate the lapseesifictions on a performandased stock award granted to any covered emp
within the meaning of Code section 162(m), excemrudeath, disability or a change of ownershipartiol of the Company. In tl
event that a Change in Control occurs after a paidocebased stock award has been granted but before etompbf the applicab
performance period, a pro rata portion of such Alsdrall become payable (or a pro rata portion efldipse restrictions shall lapse
applicable) as of the date of the Change in Comtrthe extent otherwise earned on the basis déaement of the pro rata portion
the Performance Measures and performance tardatmgeto the portion of the performance period pteted as of the date of 1
Change in Control.




7. Miscellaneous

() Payment The Administrator shall determine the methodsminich payments by any participant with respecany Award:
granted under the Plan shall be made, includinthowi limitation: (a) cash or check, (b) share€Cofmmon Stock (including, in the case
payment of the exercise price of an Award, sh&@®ssable pursuant to the exercise of the Awardhares of Common Stock held for s
period of time as may be required by the Admintstrin order to avoid adverse accounting conseqesrno each case, having a Fair Ma
Value on the date of delivery equal to the aggmegeatyments required, (c) delivery of a written c&onic notice that the participant
placed a market sell order with a broker with respeshares then issuable upon exercise or vesting #frard, and that the broker has b
directed to pay a sufficient portion of the netq@eds of the sale to the Company in satisfactidhe@fggregate payments required; providec
that payment of such proceeds is then made to ¢imep@ny upon settlement of such sale, or (d) othen fof legal consideration acceptabl
the Administrator. The Administrator shall alsotatenine the methods by which shares shall be deli/@r deemed to be deliverec
participants. Notwithstanding any other provisafrthe Plan to the contrary, no participant wha idirector or an “executive officedf the
Company within the meaning of Section 13(k) of Ehechange Act shall be permitted to make payment waspect to any Awards gran
under the Plan, or continue any extension of cretti respect to such payment with a loan from @®npany or a loan arranged by
Company in violation of Section 13(k) of the ExcharAct.

(b)  Withholding of Taxes Grantees and holders of Awards shall pay tadQtbeapany or its Affiliate, or make provision satistfary
to the Administrator for payment of, any taxes iiesgito be withheld in respect of Awards under f@n no later than the date of the e
creating the tax liability. The Company or its Afite may, to the extent permitted by law, dedumst such tax obligations from any paymer
any kind otherwise due to the grantee or holdeaarmoAward. In the event that payment to the Comparits Affiliate of such tax obligations
made in shares of Common Stock, such shares shalllbed at Fair Market Value on the applicable dat such purposes and shall not ex:
in amount the minimum statutory tax withholdingightion.

(c) Loans. To the extent otherwise permitted by law, thenPany or its Affiliate may make or guarantee loamgrantees to ass
grantees in exercising Awards and satisfying arthivalding tax obligations.

(d)  Transferability. Except as otherwise determined by the Admiristrano Award granted under the Plan may be asdign
transferred, hypothecated or encumbered, in whole part, either directly or by operation of lawatherwise, including, but not limited to,
execution, levy, garnishment, attachment, pledgektuptcy or in any other manner, except transfewhl or by the laws of descent a
distribution. All rights with respect to Awardsamted under the Plan shall be exercisable duriegpdrticipants lifetime only by th
participant or the participant’s guardian or legadresentative.




(e) Adjustments for Corporate Transactions and Othegris.

(i)  Stock Dividend, Stock Split and Reverse Stock 8pthie event of a stock dividend of, or stock sptirevers
stock split affecting, the Common Stock, (A) theximaum number of shares of such Common Stock ashichvAwards may t
granted under this Plan and the maximum numbeharfes with respect to which Awards may be grantethd any one fiscal year
the Company to any individual, as provided in Setd of the Plan, and (B) the number of sharesreaviBy and the exercise price
other terms of outstanding Awards, shall, withautHer action of the Board, be adjusted to refterth event. The Administrator rr
make adjustments, in its discretion, to addressttbatment of fractional shares and fractional €dhiat arise with respect
outstanding Awards as a result of the stock divilestock split or reverse stock split.

(i) Non-Change in Control TransactionsExcept with respect to the transactions set fortBection 7(e)(i), i
the event of any change affecting the Common Sttiek,Company or its capitalization, by reason apa-off, splitup, dividenc
recapitalization, merger, consolidation or sharehexge, other than any such change that is partmafnsaction resulting in a Cha
in Control of the Company, the Administrator, ia discretion and without the consent of the holaérthe Awards, shall make (
appropriate adjustments to the maximum number amdl &f shares reserved for issuance or with respeethich Awards may |
granted under the Plan, in the aggregate and w#pert to any individual during any one fiscal yefathe Company, as provided
Section 4 of the Plan; and (B) any adjustmentsuitstanding Awards, including but not limited to nifgthg the number, kind ar
price of securities subject to Awards.

(iii) Change in Control Transaction$n the event of any transaction resulting in a @@am Control of th
Company, outstanding stock options and other Awdnds are payable in or convertible into Commoncktander this Plan w
terminate upon the effective time of such ChangeCamtrol unless provision is made in connectionhwlie transaction for tl
continuation or assumption of such Awards by, aortf@ substitution of the equivalent awards, agsmeined in the sole discretion
the Administrator, of, the surviving or successatitg or a parent thereof. In the event of sucimiaation, the holders of stock optic
and other Awards under the Plan will be permitietnediately before the Change in Control, to ex@rar convert all portions
such stock options or other Awards under the FHah dre then exercisable or convertible or whiotobee exercisable or converti
upon or prior to the effective time of the Chang&ontrol.

(iv) Unusual or Non-recurring EventsThe Administrator is authorized to make, in itscdégion and without tt
consent of holders of Awards, adjustments in thes$eand conditions of, and the criteria includedAwards in recognition of unust
or nonrecurring events affecting the Company, or therftal statements of the Company or any Affiliatepbchanges in applicat
laws, regulations, or accounting principles, whemethe Administrator determines that such adjustmare appropriate in order
prevent dilution or enlargement of the benefitpatential benefits intended to be made availabteuthe Plan.

()  Substitution of Awards in Mergers and Acquisitiomswards may be granted under the Plan from timénte tn substitution fc
awards held by employees, officers, consultantgirectors of entities who become or are about wohee employees, officers, consultant
directors of the Company or an Affiliate as theutesf a merger or consolidation of the employingity with the Company or an Affiliate,
the acquisition by the Company or an Affiliate bétassets or stock of the employing entity. Thexseand conditions of any substitute Aw:
so granted may vary from the terms and conditi@dasth herein to the extent that the Administrateems appropriate at the time of grau
conform the substitute Awards to the provisionshefawards for which they are substituted.
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() Termination, Amendment and Modification of the Plafhe Board may terminate, amend or modify thenRPlaany portio
thereof at any time. Except as otherwise determinethe Board, termination of the Plan shall ndéetfthe Administratos ability to exercis
the powers granted to it hereunder with respegitards granted under the Plan prior to the datuch termination.

(h)  No Stockholders RightsExcept as otherwise provided herein, a partittighall have none of the rights of a stockholdih
respect to shares of Common Stock covered by argréwantil the participant becomes the record ovafisuch shares of Common Stock.

0] Issuance of Shares; Paperless Administratiddotwithstanding any other provision of the Planless otherwise determined
the Administrator or required by any applicable Jlaule or regulation, the Company may choose todatitzer to any participant certifica
evidencing shares issued in connection with any rvand instead record such shares in the bookheofCompany (or, as applicable,
transfer agent or stock plan administrator). la #vent that the Company establishes, for itseliging the services of a third party,
automated system for the documentation, grantingxarcise of Awards, such as a system using amnittavebsite or interactive voi
response, then the paperless documentation, ggaatirexercise of Awards by a participant may bemiteed through the use of such
automated system.

@) Effect of Plan upon Other Compensation PlarEhe adoption of the Plan shall not affect anyeotcompensation or incent
plans in effect for the Company or any subsidia¥pthing in the Plan shall be construed to limie thight of the Company or a
subsidiary: (a) to establish any other forms e&imtives or compensation for employees, directoriter service providers of the Compan
any subsidiary, or (b) to grant or assume optianstiver rights or awards otherwise than under tha i connection with any proper corpol
purpose including without limitation, the grant assumption of options in connection with the adtjois by purchase, lease, merg
consolidation or otherwise, of the business, stmckssets of any corporation, partnership, limitelility company, firm or association. |
payment pursuant to the Plan shall be taken intmwtt in determining any benefits under any pensietirement, savings, profit shari
group insurance, welfare or other benefit planhef Company or any subsidiary except to the extérdravise expressly provided in writing
such other plan or an agreement thereunder.

(k)  Non-Guarantee of Employment or ServicBothing in the Plan or in any Grant Agreememtr¢funder shall confer any right
an individual to continue in the service of the Qxamy or shall interfere in any way with the riglitiee Company to terminate such servic
any time with or without cause or notice and whethrenot such termination results in (i) the fadwf any Award to vest; (ii) the forfeiture
any unvested or vested portion of any Awamdd/or (iii) any other adverse effect on the imdiizal’s interests under the Plan.

)] Compliance with Securities Laws; Listing and Regtgin . If at any time the Administrator determines ttize¢ delivery ¢
Common Stock under the Plan is or may be unlawfidlen the laws of any applicable jurisdiction, od&ral, state or foreign securities la
the right to exercise an Award or receive shareSafimon Stock pursuant to an Award shall be susggndtil the Administrator determir
that such delivery is lawful. If at any time the rAthistrator determines that the delivery of Comn$tack under the Plan is or may violate
rules of the national exchange on which the sharegshen listed for trade, the right to exercisédarard or receive shares of Common S
pursuant to an Award shall be suspended until ttimiAistrator determines that such delivery wouldlviolate such rules. The Company s
have no obligation to effect any registration oalification of the Common Stock under Federal estatforeign laws.
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The Company may require that a grantee, as a domdid exercise of an Award, and as a conditiohi delivery of any sha
certificate, make such written representationsl(utiog representations to the effect that suchguewsill not dispose of the Common Stock
acquired in violation of Federal, state or foreiggcurities laws) and furnish such information ag/,ma the opinion of counsel for t
Company, be appropriate to permit the Companydoeisthe Common Stock in compliance with applicdt®deral, state or foreign securi
laws. The stock certificates for any shares of Camr8tock issued pursuant to this Plan may beagentt restricting transferability of t
shares of Common Stock unless such shares arderegior an exemption from registration is avadabhder the Securities Act of 1933
amended, and applicable state or foreign secutéies.

(m)  No Trust or Fund CreatedNeither the Plan nor any Award shall create ocdmestrued to create a trust or separate fundy
kind or a fiduciary relationship between the Compand a grantee or any other person. To the eittabhtiny grantee or other person acqui
right to receive payments from the Company purst@manh Award, such right shall be no greater ttenright of any unsecured general cre«
of the Company.

(n)  Governing Law The validity, construction and effect of the iRlaf Grant Agreements entered into pursuant tdtha, and ¢
any rules, regulations, determinations or decisioasle by the Administrator relating to the Plarsach Grant Agreements, and the right
any and all persons having or claiming to haveiatgrest therein or thereunder, shall be determmedusively in accordance with applica
federal laws and the laws of the State of Delawaithout regard to its conflict of laws principles.

(0)  409A Savings ClauseThe Plan and all Awards granted hereunder demdted to comply with, or otherwise be exempt fi
Code section 409A. The Plan and all Awards granteder the Plan shall be administered, interpreded, construed in a manner consis
with Code section 409A to the extent necessaryvtmdathe imposition of additional taxes under Cametion 409A(a)(1)(B). Should a
provision of the Plan, any Award Agreement, or attyer agreement or arrangement contemplated bipldrebe found not to comply with,
otherwise be exempt from, the provisions of Codgige 409A, such provision shall be modified andegi effect (retroactively if necessary)
the sole discretion of the Administrator, and withthe consent of the holder of the Award, in so@nner as the Administrator determine
be necessary or appropriate to comply with, orffieceuate an exemption from, Code section 409Awhtbstanding anything to the contrary
the Plan, to the extent required to avoid accedertdxation and tax penalties under section 409th®{Code, amounts that would otherwis
payable and benefits that would otherwise be pexvigursuant to the Plan during the six (6) monthiodeimmediately following th
participant’'s separation from service shall instbadraid on the first payroll date after the sixatioanniversary of the participastseparatic
from service (or the participast'death, if earlier). Notwithstanding anythingtive Plan to the contrary, in no event shall the Aistratol
exercise its discretion to accelerate the paymesetilement of an Award where such payment oleseéint constitutes deferred compens:
within the meaning of Code section 409A unless, solgly to the extent that, such accelerated paymesettlement is permissible un
Treasury Regulation section 1.409A-3(j)(4) or angcessor provision.
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(p) Participants Subject to Taxation Outside the Unitdtes With respect to participants who are believedHh®y Administratc
to be subject to taxation in countries other thenWnited States, the Administrator may make grantsuch terms and conditions, consis
with the Plan, as the Administrator deems approgria comply with the laws of the applicable coig®ty and the Administrator may cre
such procedures, addenda and subplans and makensulifications as may be necessary or advisabtmaply with such laws. The Bos
may amend the Plan in such manner as may be negéssmnable the Plan to achieve its stated pugpwsany jurisdiction outside the Unii
States in a taefficient manner and in compliance with local rudesl regulations. Furthermore, if any provisiorttaf Plan or any Award is
becomes or is deemed to be invalid, illegal or toreeable in any jurisdiction, or as to any persorAward, or would disqualify the Plan
any Award under any law deemed applicable by theniAtstrator, such provision shall be construed eerded amended to conform
applicable laws, or if it cannot be so construedi@med amended without, in the determination @fAtiministrator, materially altering t
intent of the Plan or the Award, such provisionlisha stricken as to such jurisdiction, person evakd, and the remainder of the Plan and
such Award shall remain in full force and effect.

(@) Effective Date; Termination Date The Plan is effective as of the date on whiah Rthan is adopted by the Board, subje
approval of the stockholders within twelve montlegobe or after such date. No Award shall be grantedkr the Plan after the close of busi
on the day immediately preceding the tenth annargref the effective date of the Plan, or if earlibe tenth anniversary of the date this PI;
approved by the stockholders. Subject to otheriegiple provisions of the Plan, all Awards made uritle Plan prior to such termination of
Plan shall remain in effect until such Awards hbeen satisfied or terminated in accordance wittPlhe and the terms of such Awards.

PLAN APPROVAL

Date Approved by the Board: June 17, 201

Date Approved by the Stockholde June 17, 201
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Exhibit 10.4
AMENDED AND RESTATED EMPLOYMENT AGREEMENT
This Amended and Restated Employment Agreemertt {tAgreement) is entered into effective as of June 17, 201 (tEffective
Date™) between Signal Genetics, Inc. (the * Compdror “ SG ") and Samuel D. Riccitelli (the “ Executive. (Executive and the Compa
are referenced collectively herein as the “ Parties

RECITALS

WHEREAS, the Executive entered into an employmenéement with Signal Genetics LLC, a Delaware kaitiability company (*
SG LLC™), on October 13, 2012 (the “ Prior Employment Aegment);

WHEREAS, on June 17, 2014, SG LLC was convertealtimt Company pursuant to Section 265 of the Dalavaneral Corporatis
Law (the “_Conversiori);

WHEREAS, SG desires to retain Executive as Presiaieth Chief Executive Officer to manage and oversgain business, financ
and administrative aspects of the Company, and WEixecdesires to be employed by SG, in accordaritte the terms and conditions of t
Agreement; and

WHEREAS, the Parties desire to amend and restatePtior Employment Agreement to, among other thiregknowledge tt
Conversion, and set forth the terms and conditigges which Executive will serve the Company.

NOW, THEREFORE, in consideration of the above edsiand the mutual promises contained in this Age¥#, the Parties agree
follows:

ARTICLE I.
EMPLOYMENT AND DUTIES OF EXECUTIVE

1.1 Employment SG hereby employs Executive as President andf@hecutive Officer (“_CEQ') and Executive accej
employment as President and CEO of SG in accordaithehe terms and conditions, and for the corrsitien, provided in this Agreement.

1.2 _Termination of Prior Employment Agreemerit is the intention of the Parties and the Rartigree that Executiveterms an
conditions of employment shall be governed exchkigioy this Agreement which shall supersede hisrFEimployment Agreement. To 1
extent that Executive might have any valid rightctaim to severance benefits or compensation utiterterms of the Prior Employmi
Agreement, including, without limitation the incesg units that were granted to Executive underRher Employment Agreement, Execut
is willingly waiving those rights in exchange fdretconsideration offered by SG in this Agreement.




1.3 Employment Period The term of this Agreement shall commence onBfiective Date and shall continue until October
2015 (the “Initial Ternt), subject to the termination provisions set fortthis Agreement. On each anniversary of the Effecilate after tt
Initial Term, this Agreement and Executisegmployment shall be deemed to have been aut@ihatéxtended for an additional one (1) y
term or such other period as mutually agreed tovden the Parties unless either Party shall givétemrinotice of norextension to the oth
Party at least thirty (30) days before such ansamsr date, or unless sooner terminated as prowdtids Agreement. Executivetotal term c
employment with the Company under this Agreemeninduthe Initial Term and any extended term is@dilvely defined and referred to as
“ Employment Period’

1.4 Duties of CEO

1.4.1 During the Employment Period, Executive (i) shall/é the title of CEQ, (ii) shall devote his fulldiness time ar
attention and expend his best efforts, energiesséitid on a fulltime basis to the business of the Company, and sbakngage in any ott
activity that would materially interfere with thegformance of his duties under this Agreement (jolexy that Executive is permitted to conti
to serve on the board of directors of Exagen Diagos, Inc., as well as any other board of directorthe extent that doing so does not ci
any conflict of interest with Executiv@’obligations or duties under this Agreement, stibje approval of the Board of Directors of
Company, such approval not to be unreasonably efithior to engage in endeavors related to the camtythis faith, personal finances ¢
effects and other charitable functions that domaterially interfere with the performance of hidids hereunder), and (iii) shall perform s
duties, and comply with all reasonable directiond mstructions of the Board of Directors.

1.4.2  During the Employment Period, (i) Executive wilpaat only to the Board of Directors, (ii) Executivell be the
Company’s most senior and highest-ranking execugimd (i) all other Company senior executives antployees will report to Executive.

1.4.3 In performing Executive'duties hereunder, Executive shall in all matesapects (i) abide by and comply with
applicable laws, statutes, orders, rules, reguiatipolicies or guidelines promulgated, or judgragdecisions or orders entered, by any c
arbitrator tribunal, administrative agency, or coission or other governmental or regulatory bodyeray or instrumentality or author
relating to the Company, (ii) abide by and adheréhe Company general policies and procedures as may be ad@pt@dtime to time an
(iii) conduct himself with respect to the Companighwthe prudence, care, dedication and skill asld/be manifested by one in the opera
and management of his own assets and propertiesnatiis regard shall owe a fiduciary duty of prode and dedication and care to
Company.

1.5 Principal Employment

1.5.1 Executive agrees that his position as CEO of thmamy shall be his principal employment and thatiienot
subordinate that position to any other employment.

1.5.2 Executive agrees that, during his employment with Company, he will not engage in any matter whatsoin :
business or other endeavor that would or mightareasly interfere with his duties or that is comipedi with or similar in nature to the busin
of the Company. Nonetheless, Executive shall Hhaeeright to own up to 3% of the outstanding sharea publicly held company if su
shares are actively traded on a national stockamgh and he is not involved in the managementaf sompany. Specifically excluded fr
the restrictions set forth in this Section, andeotprovisions of this Agreement, is Executwability (as expressly permitted by the Comy
hereby) to continue to serve on the board of dimsodf Exagen Diagnostics, Inc.
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ARTICLE II.
COMPENSATION AND BENEFITS

2.1 Compensation For all services rendered and required to bdewd by, covenants of and restrictions in respedExecutivi
under this Agreement, SG shall compensate Execativfellows:

A. CEOQO Base Salary The Company shall pay to Executive during anthwespect to the Employment Period,
Executive agrees to accept, annual base salarys€‘Balary”) equal to $450,000, payable on a semithly basis in accordance with
standard payroll practices of the Company. Bak®yswavill be reevaluated on an annual basis and subject to a meréase, pursuant to
normal practices of the Company.

B. Incentive CompensatianDuring the Employment Period, Executive shaltipgate in any annual performanbese:
incentive compensation programs that are estallifiyethe Company, on the terms established frone tismtime by the Compensat
Committee or the Board of Directors of the Company.

C. Equity Compensation During the Employment Period, Executive shalktigipate in any longerm incentiv
compensation programs that are established by ¢dngp@ny, on the terms established from time to tijméhe Compensation Committee or
Board of Directors of the Company.

2.2 Benefits Commencing on the Effective Date, Executive Wil entitled to participate in all of the Companpenefit plans,
applicable.

A. Paid Time Off. For each calendar year during the EmploymenioBeExecutive shall be entitled to paid time
(“PTO") at the rate consistent with the SG accrual ratepfad time off for SG senior executives. As suEkecutive shall be entitled tc
weeks of paid vacation time (which equates to 3&da 60 hours per year), as well as sick leavepengonal leave pursuant to the SG pol
applicable to senior executives. Such PTO wilaberued on a preata basis during the initial calendar year of Eneployment Period and w
otherwise be subject to the Company’s policiesodedures , as in effect from time to time.

B. General Benefits Executive shall be entitled to receive the semeloyee benefits as are provided by the Compe
other executive employees. Such benefits shdlldecgroup health insurance, group life insuraaoe disability insurance coverage, and
may include such items as retirement plans andaimplans in effect from time to time. AttachedEghibit A is a description of applical
employee benefits. Executiweparticipation in the foregoing plans, and apliegperquisites, will be at the highest level and@ms no let
favorable than afforded to other senior executdfdbe Company commensurate with Executive’s level.

-3-




C. Civic Affairs, Service Clubs and Social Funas. The Parties agree that Execut&/garticipation in civic affair
service clubs, professional organizations, andasdanctions is appropriate for the proper profesal administration of the Company. -
Executive may participate in such affairs, profesal organizations, clubs and functions as the @xex determines are appropriate to enh
the operations and professional stature of the Gomp SG shall reimburse Executive for reasonakereses incurred while representing
Company pursuant to this Agreement.

2.3 Reimbursement of ExpensedPuring the Employment Period, Executive will beimbursed for all reasonable busir
expenses, including travel and entertainment exggenscurred in the performance of his duties, oasibilities, or services performed for
Company, upon presentation by Executive of the dmriation, expense statements, vouchers, and $heh supporting information as
may request or as may be consistent with SG pexcti€xecutive will comply with the Compasypolicies in incurring and seek
reimbursement for such expenses.

ARTICLE III.
TERMINATION

3.1 Termination In addition to the expiration of the Employmé®eriod, this Agreement may be terminated in théofaohg
circumstances:

A. Termination For Cause SG may, at any time during the Employment Pebgdwritten notice to Executive (t
“Termination Notice”), terminate the Employment ®drfor uncured “Causeéffective immediately. The Termination Notice $isqlecify th
reason for termination. In such an event, Exeelgisole remedy shall be to collect all unpaid Bastar, all accrued PTO and
unreimbursed expenses payable for all periods tfirahe effective date of termination, as well ag amount arising from Executive’
participation in, or benefits under, any employemdfit plan, program or arrangement, payable iromance with the terms of such
employee benefit plans, programs or arrangemdtnecutive shall not be entitled to earn or accrmye@mpensation or other amount from
Company after the effective date of terminatiotne Toregoing amounts shall be paid on the daterafihation.

For purposes hereof, “Cause” as utilized hereifi stean:
0] Expiration of the term of this Employment Agment;
(i) A material breach by Executive of his fidagy duty to SG that results in material harm to@enpany;

(iii) A material breach by Executive of the terms of tBimiployment Agreement or any other agreement bel
Executive and SG, which remains uncured for a pesfai30 days following the receipt of written natispecifying the nature of the breach;
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(iv)  The willful commission by Executive of angtaof embezzlement, fraud, larceny or theft onronf SG;

(v) Substantial and continuing willful neglect or irattion by Executive of the duties of his employmesfusal ti
perform the lawful and reasonable directives ofBloard of Directors or the willful misconduct orogs negligence of Executive in connec
with the performance of such duties which remaioused for a period of 30 days following the recaiptvritten notice specifying the nature
the breach:

(viy  The willful commission by Executive of anyimme involving moral turpitude or a felony; and

(vii) Executives performance or omission of any act which, injtrdgment of the Board of Directors, if known to
customers, clients, stockholders or any regulaib&G, would have a material adverse impact orbtieness of SG.

B. Termination Without Cause The Company may terminate this Agreement attang for any reason, by deliverin
written notice to Executive, effective thirty (3@ays after Executive receives such notice in a@surd with the terms hereof. In such an e
Executive’s sole remedy shall be:

(1) to collect all unpaid Base Salary, accrued annaalb or incentive compensation (incluc
any unpaid, accrued annual bonus or incentive caosgi®n from the immediately preceding year), aedr®®TO, and ¢
unreimbursed expenses payable for all periods trabe effective date of termination (the foregoargounts shall be pe
on the date of termination of Executive’s employthgolus

(2) Executive shall receive, in addition to the amowsmscified above, the severance payn
outlined below (the “Severance Payment€£xecutive shall not be required to mitigate the anioof any Severan
Payments received by seeking other employment guhie term of the severance period. However, shBxkecutive obtal
other employment during the term of the severam®gd, SG shall pay Executive, for the remaininggté of the severan
period, only the difference between his new salg his Base Salary (as in effect at the time whitgation), if the ne\
salary is less than his Base Salary. For the avnaiel of doubt, the Company shall not be obligabechdke any Severar
Payments thereafter if the new salary is greatar this applicable Base Salary.

The Severance Payments shall be calculated asvéollo

(a) should the termination occur during the gear period immediate
following the closing of the Company’s initial pibloffering, Executive shall continue to receive kheneurren
Base Salary for a period of six (6) months; and

(b) should the termination occur at any time during Employment Peric

after the one-year period immediately following thesing of the Compang’initial public offering, Executive sh
continue to receive his then-current Base Salarafoeriod of twelve (12) months.
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The Severance Payment (less all applicable withihgéd will be paid in equal monthly installmentseovthe
applicable period immediately following terminatioof Executives employment, as applicable. The Company
reimburse Executive for premiums for COBRA coverémeExecutive (and to the extent he has familyerage, his family
provided that Executive elects such coverage, dutime applicable period when Executive is receivi@gveranc
Payments. Should Executive obtain other employrdarihg such period of COBRA coverage, and Exeeutivprovided th
opportunity to obtain comparable health insurareeefiits to those benefits provided by SG, therGbmpany shall no long
reimburse Executive for premiums for COBRA coverégeExecutive (and to the extent he has familyarage, his family
from the date Executive may obtain such healthranste benefits, whether or not Executive elect$ stmverage. Tt
Company shall be entitled to discontinue the Sexag@ayments in the event that Executive violatgsod the provisions «
Sections 4.9, 4.10 or 4.11.

C. Termination After Disability or Death

(1) In the event Executive becomes totally disabledisabled such that he is rendered ur
to perform substantially all of his usual duties foe Company in a manner consistent with his perémce prior to suc
disability, and if such disability shall persist @ continuous period of one hundred eighty (1&8)stbr more, or an aggreg
period in excess of one hundred eighty (180) daymiy one fiscal year, the Company shall haveitid at any time after tl
end of such period during continuance of Execusivisability by the delivery of not less than 3@sigrior written notice t
Executive to terminate Executigeemployment under this Agreement whereupon thdicafybe provisions of this Secti
below shall apply.

(2) For purposes of this Agreement, if Executive anel @ompany disagree as to whe
Executive is totally disabled, or disabled such tiais rendered unable to perform substantiallpfahis usual duties for tl
Company as set forth above, or as to the date athwitme such total disability began, the decisaim licensed medic
practitioner, mutually agreed upon by the Partiésll be binding as to both questions. If the iPartannot agree as to
identity of the licensed medical practitioner, Extaee shall select a licensed medical practition&rhis choice and tt
Company shall select a licensed medical practitiaridgts choice. The two licensed medical prastigrs so selected st
select a third licensed medical practitioner, whitind individual shall resolve either or both betquestions referred to ab:
and which resolution shall be binding upon the iBPartThe costs of such a third licensed medicattitroner shall be bor
by the Company.




3) If Executive’s employment with the Companytéminated on account of Executige’
disability as provided for in this Section aboveoor account of Executive’'s death, then ExecutiveHgecutives estate «
personal representative, as applicable) shall tideghonly to receive, and Company shall pay te&xive (or Executive’
estate or personal representative, as applicdigeptiowing amounts:

(@ all unpaid Base Salary, accrued annual bonus @ninh® compensatic
(including any unpaid, accrued annual bonus orrtice compensation from the immediately precedimgry
accrued PTO, and all unreimbursed expenses paj@bkdl periods through the effective date of tamation (the
foregoing amounts shall be paid on the date ofiteation of Executive’s employment); plus

(b) in the case of disability only, Executive shalle®e, in addition to tt
amounts specified above, for a period of six moiftBentinuation Period”)a series of monthly payments eque
the then-current monthly Base Salary payments heeived during his employment (theCéntinuatiol
Payments”).Executive shall be entitled to the ContinuationrRats if and only if he does not receive any pays
as a result of the short-term and laegn disability insurance benefits that the Compabyains on his behs
pursuant to Section 2.2(B) of this Agreement (“hagice Payments”).

The Continuation Payments will be paid in equaltdhsments over the applicable period immedie
following termination of Executive’ employment. However, should Executive be pravidaich Insuran
Payments, then SG shall pay Executive, during thetiG@uation Period, only the difference between Itgiranc
Payments provided to Executive and his Base Salfatlye payments provided are less than his BasaryBaln an
event, Executive is not entitled to receive momntkthe full amount of his Base Salary with SG fog time perio
covered by the Continuation Period. Accordingfyi=xecutive obtains such Insurance Payments forpamion o
the Continuation Period, then Executive shall inff@G of the amounts of such Insurance Paymentsas&G ma
take an offset of such amounts from any future @oation Payments, if any. Moreover, if Executdatains suc
Insurance Payments for any portion of the ContionaPeriod, at any time after SG pays ContinuaBayments t
Executive, Executive shall make payment to SG armount equal to the amount of received Insuramgen@nts t
reimburse SG for such Continuation Payments it iptesly made or otherwise inform SG of such Insue
Payments so that SG may take an offset of such mamménom any future Continuation Payments, if any.

D. Termination by Executive féiGood Reasdn. Executive shall have the right to terminate his kyypent under th
Agreement, and collect all unpaid Base Salary, wmttrannual bonus or incentive compensation (inotpudany such unpaid, accrt
compensation from the immediately preceding yessgrued PTO and all unreimbursed expenses payab#l fperiods through the effect
date of termination (the foregoing amounts shalpb&l on the date of termination of Executsv&mployment); plus receive the Sever:
Payment and the applicable payments for COBRA @mras set forth in Section 3.1(B)(3) above, kydhblivery of written notice to tl
Company within 30 days after the initial existenf@ny of the events herein below defined as GoeasBn.
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For purposes hereof, “Good Reason” as utilizedihestgall mean:

(i) the Company has materially breached this Agreemedtthe Company has failed to cur
remedy such breach after 30-days written notice fExecutive;

(i) there has occurred any material and substantiaindiion or reduction in duties, Be
Salary, title, health care coverage (but only i€rsdiminution is disproportionate to a diminutiam health care covera
applicable to other employees of the Company),@itthor responsibilities of Executive, whetherscope or nature, and
Company has failed to cure or remedy such bredeh 3-days written notice from Executive; and

(iii) the Company has required that Executive performaatyor refrain from performing a
act that would be in violation of applicable law.

Notwithstanding anything to the contrary hereingéixive must resign within thirty (30) days aftempigation of the 30day perios
following written notice without cure or remedy the Company for such resignation to constitute nireation for Good Reason.

E. Termination by Executive WithotiGood Reasoi. Executive shall have the right to terminate his Eympent unde
this Agreement at any time for any reason. Howesieould Executive terminate his employment with @ompany for any reason other t
for Good Reason, as defined in Section 3.1(D) apbBxecutive shall be entitled to collect from then@pany only all unpaid Base Salary,
accrued PTO and all unreimbursed expenses payabsdl foeriods through the effective date of teration and Executive shall not be enti
to any compensation or other amount from the Compdter the effective date of termination. Theefgoing amounts shall be paid on the
of termination.

Under such circumstances, Executive may termiriaseAgreement, only by delivering a written noticethe Company, effective
less than 45 days after the Company receives taterin accordance with the terms hereof.

ARTICLE IVv.
MISCELLANEOUS PROVISIONS

4.1 Notice. All notices, requests, demands, consents, ahdr atommunications required or permitted to be miee mad
hereunder shall be in writing and shall be deemduhie been duly given and received, (i) if delakby hand, the day it is so delivered, (i
mailed via the United States mail, certified orisegred first class mail, postage prepaid, retegeipt requested, five business days aftel
mailed, or (iii) if sent by a nationally recognizedernight courier for next business day delivéing business day after it is sent, to the Pa
whom the same is so given or made, as followsto(#)e Company, at its administrative offices @mdto Executive, at the address mainta
on the personnel records of the Company. EithetlyPaay change the address to which notice is redub be sent by providing notice of
change of address in accordance with this Agreement




4.2 Headings All descriptive headings in this Agreement arserted for convenience only and shall be disresghid construin
or applying any provision of this Agreement.

4.3 Counterparts This Agreement may be executed in counterpamntdu@ing via email with scan attachment or by facsin
transmission), and when each Party has signed alnceiied at least one such counterpart, each coqparteshall be deemed an original,
when taken together with other signed counterpahiall constitute one Agreement, which shall balinig upon and effective as to all Parties.

4.4 Severability In the event that any term or provision of tAgreement, or part thereof, is held to be invadidgch invalidatio
shall not affect the validity of the remainder bistAgreement. Further, the invalid provision shal modified by the minimum amount leg:
required to make the provision valid and enforceadnhd to carry out the purposes of this Agreembtdreover, the remainder of st
provision and this Agreement, as the case mayhadl, severtheless remain in full force and effect.

4.5 Entire Agreement This Agreement contains the entire agreementamterstanding among and between the Parties
respect to the subject matter hereof, and supessedeprior agreement and understanding among witmrespect to the subject matter of
Agreement. Except as otherwise provided hereis, Ajreement cannot be changed or terminated eXgeah instrument in writing signed
the Parties hereto. Any oral representations, fivadiions or amendments concerning this Agreeméatl e of no force or effect unle
contained in a subsequent written modification sthhy the Executive and a duly authorized reprasigatof the Company.

4.6 Personal Services ContracThis contract is a personal services contradt Bxecutive may not assign any portion of
responsibilities under this Agreement. Howeveredirive shall have the right, after consultatiothvthe Board of Directors, to reasonz
delegate appropriate administrative duties to arggn who is an employee of the Company.

4.7 Binding on SuccessorsThis Agreement shall be binding upon, and intarthe benefit of, each Parsysuccessors, transfere
heirs and assigns, only to the extent that sugleiimitted by this Agreement. It shall be bindingtbe Company and its officers, directors,
employees and shall not be affected by any chahgaroe, change of geographical location, chanderaf, or acquisition by or merger w
any other entity.

4.8 _Indemnification The Company recognizes that the activities withe scope of Executiv@employment create the potentic
some jurisdictions of civil or even criminal act®heing brought against Executive. To the fultedent provided by applicable Delaware
and the Companyg’ organizational and controlling documents, andsistent with any indemnification provided to ot@ompany executi
employees under any applicable insurance poliégreduding its professional liability coverage foirettors and officers and for acts
omissions relating to employeestministrative duties, the Company shall indemnifgfend, protect and hold harmless Executive, feon
against all claims, demands, causes of actionoratisuits, costs, damages, penalties, finesliliabj losses and expenses, whether civ
criminal, including, without limitation, reasonatd¢torneys’ fees and expenses, arising out of ultiag from the performance of Executive’
duties within the course and scope of Executivaeipleyment with the Company.
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4.9 Confidentiality; Disclosure of Information

(&) Executive recognizes and acknowledges that hehaile access to Confidential Information (as defipeldw) relatin
to the business or interests of the Company oedadgns with whom the Company may have businessomeships. Except as permitted he
or as may be approved by the Company from timénte,tExecutive will not during the Employment Perior for a period of 12 mont
thereafter, use or disclose to any other pers@ntity, any Confidential Information of the Compa(@xcept as required by applicable law ¢
connection with performance of Executive’s dutied aesponsibilities hereunder or to Executviggal and financial advisors so long as
advisors agree to be bound by the terms and conditif this Paragraph 4.9(a)). Executive may d&ekhe existence of the obligations ul
this Paragraph 4.9(a) to future employers. If Exiee is requested or becomes legally compelleddisziose any of the Confident
Information, he, if permitted by applicable law |ivgive prompt notice of such request or legal caisjpn to the Company. The Company |
waive compliance with this Paragraph 4.9(a) or miivide Executive with legal counsel at no cosEx@cutive to seek an appropriate rem
provided however Executive may disclose any Contidé Information in the event notwithstanding slich efforts of the Company and s
legal counsel if compelled by court order to do so.

The term “Confidential Information” shall mean infioation relating to the Comparsybusiness affairs, proprietary technology, t
secrets, patented processes, research and develpgata, knowhow, market studies and forecasts, competitiveyaeal pricing policie
executive lists, employment agreements (other thesrEmployment Agreement), personnel policiesl@iding compensation paid to employ
and consultants), the substance of agreementspattents, customers, suppliers, and others, maiketirangements, patient lists, custc
lists, commercial arrangements, or any other infdrom relating to the Company’s business whiclréated as confidential qroprietary b
the Company in accordance with its policies. Ntistianding the immediately preceding sentenceptbeisions of this Paragraph 4.9(a) s
not apply to any information that: (1) is in thebtic domain; (2) is or becomes available to thbliguother than as a result of a disclosur
Executive in violation of this Paragraph 4.9(a); W&s available to Executive on a neorfidential basis prior to the date of this Emphen
Agreement; or (4) becomes available to Executiveaamneonfidential basis from a source other than the gamyg (other than througk
known breach of a confidentiality obligation). $tobligation shall continue until such Confidentialormation becomes publicly availat
other than pursuant to a breach of this Paragra@(ayby the Executive, regardless of whether thechtive continues to be employed by
Company.
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(b) It is further agreed and understood by arttvéen the Parties to this Agreement that all “Comypllaterials,”which
include, but are not limited to, computers, compseftware, computer disks, tapes, printouts, ssuKTML and other codes, flowcha
schematics, designs, graphics, drawings, photogragitarts, graphs, notebooks, patient lists, custdists, sound recordings, other tangibl
intangible manifestation of content, and all otHecuments whether printed, typewritten, handwrjtedactronic, or stored on computer di
tapes, hard drives, or any other tangible medilgmwyeall as samples, prototypes, models, productgtemtike shall be the exclusive propert
the Company and, upon termination of Execusvemployment with the Company, and/or upon thetewitrequest of the Company,
Company Materials, including copies thereof, aslaslall other property of the Company then in Ex®e’s possession or control, shall
returned to and left with the Company.

4.10 Intellectual Property Definition. Intellectual Property means anytloé following that are conceived of, developed uicd
to practice, created, modified, or improved by Exe@, either solely or with others, in whole orpart, in the course of, or as a result of
Executive’s employment by the Company in any capaevhether at the Comparsy’place of business or otherwise, and whether e
Company’s time or on the Executigebwn time: (i) writings (including notes, repgrtsanuals and instructions), software, source 1
algorithms, works and copyrightable subject madted rights, title and interest in copyrights angysaht registrations, (ii) rights, title a
interest in knowhow, technical information, processes, practices systems, whether or not protectable by patemyraght or trade sect
law, (iii) trademarks, trade names, service magkshlems, logos, symbols and insignia and righth waspect thereto, including registrati
and registration rights, (iv) all developments,luging trade secrets of any kind, discoveries, mupments, and ideas directly relating ti
useable in the Company business and (v) licensageyt by third parties of rights to use any offdregoing.

(@ Intellectual Property shall be the exclusive propef the Company, and Executive shall have notritithe, or interes
in, or to, the Intellectual Property. The Compaimall have the sole and exclusive right, title, andrest in, and to, the Intellectual Prope
which right shall continue notwithstanding the e®s of Executive’s employment. Executive alsoehg irrevocably waives anyniora
rights” that Executive may have in the Intellectual Propeahd confirms that the Company shall have thetrig addition to the other rigt
granted hereunder and notwithstanding the terninatf Executives employment for any reason, to make or have madd, own
enhancements, derivative works, and other modifinatto any part of the Intellectual Property.

(b) Executive hereby assigns to the Company any ritte, and interest that Executive may have in, aodthe
Intellectual Property in any patent, copyright, usttial design, trademark registration, and angiogimilar right pertaining to the Intellect
Property which Executive may have.

(c) Executive acknowledges that the assignments inafigve are undertaken in part as a contingency stgé#ie
possibility that any Intellectual Property, by ogigon of law, may not be considered a work made Hoe by the Executive for tl
Company. The Company and its successors and assigall have the right to obtain and hold in tleim name all copyright registratio
patents, and other evidence of rights that may VmElable for the Intellectual Property and/or angrtpn thereof. Executive furth
acknowledges that all United States copyrightsahdther intellectual property rights in the Inéetual Property (including any and all patt
that may issue with respect thereto) shall be eiobly owned by the Company and shall be considamedks made for hire,’as such term
defined in the United States Copyright Act, by Bxee for the Company.
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(d) Executive hereby covenants and binds Exeeutind Executives' successors, assigns and legal representati
cooperate fully and promptly with the Company atsddiesignees, successors, and assigns, at the @gmpeaasonable expense, and to d
acts necessary or requested by the Company addsignee, successors, and assigns, to secureamagrforce, and defend the Company’
rights in the Intellectual Property. Without limiton to the foregoing, Executive shall executedemand, and bind Executive and Executive
successors, assigns and legal representativeshavhadiring Executive’s employment or at any tim#éofeing the cessation of Executie’
employment, to any applications, transfers, assats) and other documents as the Company may evnsétessary for the purpose of:
obtaining, maintaining, vesting in, or assigningtttee Company absolute title to, (ii) applying fprpsecuting, obtaining, or protecting, or
maintaining, enforcing, and/or defending the Conypamights in, any patent, copyright, industrial desitrademark registration, or any of
right pertaining to the Intellectual Property inyaoountries in the world. Executive further agreasd binds Executive and Executive’
successors, assigns and legal representativeyojperate fully and assist the Company in every wagsible in the application for,
prosecution of, such rights pertaining to the Ietlial Property and not developed during Execigieeployment with the Company.

(e) Executive shall promptly disclose to the Company patent application filed within one (1) year aftermination ¢
Executives employment with the Company. Executive shallehthe burden of proving that any invention thatted, or pertains, to t
Company'’s business, and which is conceived less tme (1) year after the effective date of the teation of Executives employmer
relationship, was in fact made after such termamtind not developed during Executv&mployment with the Company. Executive ag
that, during his employment with the Company, hi disclose to the Company all ideas, proposalsd, lans, invented or developed by F
which relate to the business of the Company anslibsidiaries.

411 NonCompetition and NoiSolicitation. Executive acknowledges that the Company hasstedesubstantial time, money
resources in the development and retention of asfi@ential Information (including trade secretsistomers, patients, accounts and bus
partners, and further acknowledges that, duringcthwse of Executive’ employment with the Company, Executive will hageess to tt
Companys Confidential Information (including trade secjetand will be introduced to existing and prospexitustomers and patients that
being targeted, vendors, accounts and businesaepsirof the Company. Executive acknowledges amdeagthat any and all “goodwill”
associated with any existing or prospective custasngatient that is being targeted, vendor, actoumusiness partner belongs exclusive
the Company, including, but not limited to, any dail created as a result of direct or indirect tmts or relationships between Executive
any existing or prospective customers or patieh& are being targeted, vendors, accounts or kassipartners. Additionally, the Par
acknowledge and agree that Executive possessésthkil are special, unique or extraordinary amd the value of the Company depends 1
his use of such skills on its behalf. Executivkravliedges that as a result of the foregoing tlsérictions contained herein and elsewhe
this Agreement are reasonably necessary to pribtec€ompany from unfair competition by the Exeagitiv
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In recognition of this, Executive covenants andeagrthat:

€) During Executive’s employment with the Compamd for one year after the termination of Exami employmer
for any reason, Executive shall not be employedobyender any services to, any person, firm opaation engaged in any business whic
directly or indirectly in competition with the Compy anywhere in the world where the Company perfosarvices for its clier
(“Competitive Business”),iij engage in any Competitive Business for his tsrawn account; (iii) be associated with or integdsin an
Competitive Business (whether as an executive,tagervant, owner, partner, consultant, independentractor, representative, stock or ec
holder, lender or in any other capacity whatsoev8pecifically excluded from the restrictions 8&th in this Section, and other provision:
this Agreement, is Executiveability (as expressly permitted by the Companglng) to continue to serve on the board of directdrExage
Diagnostics, Inc. However, the naompete aspects of this Section 4.11(a) will renaiaffect only during the applicable time periotieu
Executive is receiving a Severance Payment. Al,ghe noncompete aspects of this Section 4.11(a) shall pplyeto any period that follov
the cessation of Severance Payments to Execufigethe avoidance of doubt the nsolicitation provisions of Sections 4.11(b) and 4@ ir
effect and shall apply for the specified time pdsiarrespective of whether Executive is receivir§eaerance Payment.

(b) During Executives employment with the Company and for one yeartifézr, Executive may not directly or indire:
induce, attempt to induce, solicit, attempt todblir encourage any employee, consultant, or ectdr to leave the employment or engage!
with the Company or any affiliate of the Company.

(c) During Executives employment with the Company and for one yearetiféer, Executive may not, directly
indirectly, induce, attempt to induce, solicit,emtipt to solicit or encourage any customer, clisafscriber or supplier of the Compan
change its relationship with the Company, or irtefwith the Compang’business, relationships or prospective relatipsshith any persc
or entity that was or is expected to become a ouwstoor client of the Company. As such, Executigeeas that he will not divert or te
advantage of any actual or potential business dppities of the Company in which it has a curreméiest or is actively pursuing.

412 NonDisparagement; NeDisclosure. Executive and the Company hereby agree thahnglthie Employment Period and al
times thereafter, neither Executive nor the Compaitlymake any public statement, or engage in amydeict, that is disparaging, derogat
or otherwise is a negative or false statement ath@ubther Party or, in the case of the Companguihny of its executives, officers, direct
or shareholders, including, but not limited to, atgtement that disparages the products, senficasices, financial condition, capabilities
any other aspect of the business of the Companytledapabilities of Executive. Notwithstanding/darm to the contrary herein, neit
Executive nor the Company shall be in breach af Baragraph 4.12 for the making of any truthfulesteents under oath or in a judicial or o
proceeding.
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4.13 RepresentatianExecutive represents and warrants to the Comfiaaiy(i) Executive is able to enter into this Agmeent witl
the Company, and Executive’s ability to enter ithits Agreement and to fully perform Executigenticipated duties for the Company is
limited or restricted by any agreements, understeysgl instruments, orders, judgments or decreeghioh Executive is a party or by wh
Executive is bound and (ii) Executigeperformance of such duties for the Company vall directly or indirectly violate any contractua
common law obligations he has or had to other eygpfoor entities. Executive agrees that he witlimproperly use, disclose, or induce
Company to use any proprietary information or traderets of any former or concurrent employer beoperson or entity. Executive agi
that he will not bring onto the premises of the @amy or transfer onto the Compasyechnology systems any unpublished docur
proprietary information or trade secrets belondimgny such employer, person or entity unless agurdeto in writing by both the Compe
and such employer, person or entity.

414 Applicable Law This Agreement shall be governed by, and coedtand enforced in accordance with, the substaativ
procedural laws of the State of New York; providedt after Initial Capital Raise the substantive anocedural laws of the State of Califol
shall apply. Each Party hereto hereby irrevocahblymits to the jurisdiction of the state and feteoaurts located in New York County, N
York, and San Diego County, California and waiveg elaim based upoforum non-convenienar lack of jurisdiction; provided that after -
Initial Capital Raise the state and federal colatated in San Diego County, shall have exclusivisgliction.
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IN WITNESS WHEREOF, the Parties have executedAlgieement effective as of the date first writteo\ah

EXECUTIVE:

Samuel D. Riccitell

/s/ Samuel D. Riccitell

June 17, 2014

Date

EMPLOYER:
Signal Genetics, In
By: /s/ Bennett S. LeBoy

Name: Bennett S. LeBo
Title: Chairman of the Board of Directors

June 17, 2014
Date




Exhibit A

Benefits

Health and Dental Insurance
401(k) Retirement Plan
Vision Insurance
Group Term Life Insurance

Disability Insurance



Exhibit 10.8
EXCHANGE AGREEMENT

This Exchange Agreement (this “ Agreem&nis dated as of June 17, 2014, by and am8HgNAL GENETICS LLC , a Delawar
limited liability company (the “ Compan¥), LEBOW ALPHA LLLP , a Delaware limited liability limited partnershipAlpha "), LEBOW
GAMMA LIMITED PARTNERSHIP , a Delaware limited partnership (* GamiaBSL CAPITAL, INC. , a Nevada corporation (* BSL
and, together with Alpha and Gamma, the “ LendgrBENNETT S. LEBOW , an individual, the EBOW 2012 NEVADA TRUST and th
LFIT-A TRUST (together with the LeBow 2012 Nevada Trust, theusts,” and, together with Alpha, the “ Recipieri}s

WHEREAS, on December 31, 2013, the Company issnefineended and Restated Secured Demand Promissadey(tiie “_ Note”)
in the amount of $25,000,000 to Alpha, which beaterest at an annual interest rate of 8.0%, wiNcie includes all of the principal a
interest then owed to Alpha and the other Lenders;

WHEREAS, as of June 17, 2014, the total amounhdébtedness under the Note (including principalattued but unpaid intere
is $28,326,287 (the * Note Amoufjt

WHEREAS, Alpha holds 10,000 Class B Units of Myebohtealth LLC, a subsidiary of the Company (the “dibma Units");

WHEREAS, the Company intends to convert (the * Gaeiwn”) from a Delaware limited liability company to a Dekre corporatio
(the “ Corporatiorf) immediately prior to its initial public offering' IPO ™);

WHEREAS, the Company intends that, for U.S. federabme tax purposes, the Conversion and the IRD sbllectively qualify a
an integrated transaction described in InternalRae Code Section 351, followed immediately byjaitiation of the Company;

WHEREAS, the Lenders have agreed to transfer areggte principal amount of $7,000,000 of the Noteodint to the Trusts;

WHEREAS, in connection with the Conversion and ith@©, the Lenders and the Recipients have agreeddooange $27,326,287
the Note Amount (the “ Exchange Amouitfor a number of Class C units (the “ Class Ctdfi of the Company to be issued to the Len
and the Recipients, in the amounts set forth onefidix A attached hereto (the * Class C Exchafigevith the aggregate number of Clas
Units being equal to the Exchange Amount dividedHsyinitial public offering price of the sharesasfimmon stock, par value $0.01 per st
of the Corporation (the * Common Stotkto be offered and sold in the IPO, and which Cladsnits shall automatically convert into an et
number of shares of Common Stock (the * Sh&re$ the Corporation at the time of the Conversiand immediately prior to the IPO;

WHEREAS, in connection with the Conversion andIP®, Alpha has also agreed to withdraw as a membktyeloma Health LL(
and to relinquish all of its right, title and ingst in and to the Myeloma Units, such that follogvsuch relinquishment the Corporation will
the sole member of Myeloma Health LLC; and




WHEREAS, it is the intention of the Company that, £).S. federal income tax purposes, the Class ¢h&nge shall be treated as

Company satisfying the Exchange Amount with an amofi money equal to the fair market value of tHasS C Units issued pursuant to
Agreement, as described in Section 108(e)(8) ofrtteynal Revenue Code of 1986, as amended (thele .

NOW, THEREFORE, in consideration of the mutual cwvwts, terms and conditions set forth herein, anather good and valual

consideration, the receipt and sufficiency of which hereby acknowledged, the parties agree asvisill

ISSUE AND EXCHANGE OF SECURITIES.

1.1 Authorization of Class C Units. Prior to the Closing (as defined below), the Campshall have amended
restated its current Amended and Restated Limitedility Company Agreement, as amended (the “ OpmgaAgreement and a
further amended and restated as contemplated heheii’ New Operating Agreemetit to authorize a new class of units of
Company to be designated the “ Class C Uhiad shall have authorized the Class C Exchangd¢h@n@onversion, pursuant to wh
the Class C Units shall be automatically conveiréal the Shares.

1.2 Exchange and Issuance of Class C UnitsThe Lenders and the Recipients agree to exchifnegéxchange Amou
for the Class C Units to be issued to the Lendedsthe Recipients and the Company agrees to isste tLenders and the Recipie
the Class C Units, in the amounts set forth on AppeA attached hereto, in exchange for the Exchange Amoun

CLOSING; DELIVERY.

2.1 Closing. The Class C Units shall be issued to the Lendedsthe Recipients immediately after the pricinghaf IPC
and immediately prior to the execution of the Undéing Agreement as part of the Class C Exchange immediately thereaft
exchanged for the Shares upon the Conversion oddtechereof (the * Closiny.

2.2 Cancellation and Conversion; Delivery. At the Closing, the Lenders shall deliver to @empany the Note, whi
shall be cancelled and all obligations thereundatl e released and discharged, and the Compaally dsliver the Shares to 1
Lenders and the Recipients, as set forth on AppeAdattached hereto, and, at the Companyiscretion, either (i) a new Secu
Demand Promissory Note for a principal amount eqodhe difference between the Note Amount andgkehange Amount (the
Debt Balance Amouri}) or (ii) preferred stock of the Corporation, paruaf$0.01 per share, with a liquidation preferergeaéto thi
Debt Balance Amount (the_* Preferred Stdrko Alpha or another entity as determined by MgBow.

2.3  Transfer of Class C Units to Alpha. Following the issuance of Class C Units to Ganand BSL and prior to tl
Conversion, each of Gamma and BSL shall transeCliass C Units to Alpha.
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2.4 Surrender of Myeloma Units. At the Closing, Alpha shall deliver to the Compamy certificate(s) representing
Myeloma Units.

REPRESENTATIONS AND WARRANTIES OF THE LENDERS AND T HE RECIPIENTS . The Lenders and the Recipients
applicable, make the following representationswadanties as of the date here

3.1 Requisite Power and Authority. Each of the Lenders and the Recipients has alleohecessary power, authority
capacity under all applicable provisions of lanet@cute and deliver this Agreement and to carnyiteyirovisions. All actions on t
part of the Lenders and the Recipients requiredhfedawful execution and delivery of this Agreembave been or will be effective
taken prior to the Closing. Upon its execution detivery, this Agreement will be a valid and bingliobligation of the Lenders and
Recipients, enforceable in accordance with its $erm

3.2 Investment Representations Each of the Lenders and the Recipients underdtatcheither the Class C Units to
issued in the Class C Exchange nor the Shareswhtch the Class C Units shall be automatically aoted at the time of tl
Conversion nor any Preferred Stock that may beetbdo the Lenders and Recipients hereunder in egehfor the Debt Balan
Amount (collectively referred to hereinafter inteamgeably as the * Securiti®s have been registered under the Securities A
1933, as amended (the_* A8t Each of the Lenders and the Recipients also uradetsthat the Securities are being offered
exchanged pursuant to an exemption from registratimntained in the Act based in part upon his gations provided in tt
Agreement. The Lenders and the Recipients, ascaighdi, hereby represent and warrant as follows:

3.2.1 Acquisition Entirely for Own Account . The Lenders and the Recipients are acquirin
Securities for their own account, for investmenlypnot as nominee or agent, and not with a viewhtoresale or distributis
of any part thereof, and the Lenders and the Remipihave no present intention of selling, grangéing participation in,
otherwise distributing the same. By executing Agseement, the Lenders and the Recipients furtgresent that they do |
have any contract, undertaking, agreement or agrapgt with any person to sell, transfer or gramtigipation to such persi
or to any third person, with respect to any of Seeurities.

3.2.2 Disclosure of Information . The Lenders and the Recipients have receivedfdlie informatiol
they consider necessary or appropriate for decigvhgther to exchange the Exchange Amount in coreide for the
Securities. Each of the Lenders and the Recipiemter represent that it has had an opportunitgiscuss the Compary’
business, management and financial affairs (inolydvithout limitation its currently anticipated rdgement for capital) wit
the Company and to ask questions and receive asdmeen the Company regarding the terms and comditaf the offerin
of the Securities and have concluded that suchstemmd conditions are fair to the Lenders and thedrents.
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3.2.3  Ability to Bear Economic Risk . The Lenders and the Recipients have such knowleug
experience in financial and business matters theyt aire capable of evaluating the merits and ridkan investment in tl
Company (and the Corporation following the Convarsiand have the capacity to protect their ownra@gis in connectic
with the transactions contemplated in this Agreemmiendetermining whether to make the Class C Ergkathe Lenders a
the Recipients have relied solely on their own kieolge and understanding of the Company and itsibssibased upon
own due diligence investigations and the informatfarnished by the Company to them. Each of thedeesn and tt
Recipients understands that it must bear the ecimndek of the Class C Exchange indefinitely unléiss Securities a
registered pursuant to the Act, or an exemptiomfregistration is available. The Lenders and theifients understand tf
the Company has no present intention of registetiegSecurities. The Lenders and the Recipientswaislerstand that the
is no assurance that any exemption from registratiwler the Act will be available and that, eveavéilable, such exempiti
may not allow the Lenders and the Recipients tosfer all or any portion of the Securities undex tircumstances, in t
amounts or at the times the Lenders and the Retgpieight propose. Further, the Lenders and thépieets are not aware
any publication or any advertisement in connectidth the transactions contemplated in this Agreeimen

3.2.4 Restricted Securities. The Lenders and the Recipients understand tkaS#turities may not
sold, transferred, or otherwise disposed of withagistration under the Act, or an exemption theraf and that in tt
absence of an effective registration statement raoyehe offer and sale of the Securities or anilalsle exemption fror
registration under the Act, the Securities mushélg indefinitely. In particular, the Lenders amhe tRecipients are aware
the provisions of Rule 144 promulgated under theakd that the Securities may not be sold pursttaRule 144 unless :
of the conditions of that Rule are met. Among tbeditions for use of Rule 144 may be the availgbilif certain currel
information to the public about the Company.

3.2.5 Accredited Investor. Each of the Lenders and the Recipients is arctealited investot as suc
term is defined in Rule 501 of Regulation D undwer Act.

3.2.6  Counsel. The Lenders and the Recipients acknowledge tiet have had the opportunity
review this Agreement, and the transactions conlateg by this Agreement, with their own legal caelnghe Lenders ai
the Recipients are relying solely on such counsélret on any statements or representations dttimepany or its agents !
legal advice with respect to this investment ortthasactions contemplated by this Agreement.

3.2.7 Tax Advisors. The Lenders and the Recipients have reviewed théh own tax advisors the U
federal, state, local and foreign tax consequentdahis investment and the transactions contemglate this Agreemer
With respect to such matters, the Lenders and thapients rely solely on such advisors and not oy statements
representations of the Company or any of its agevwriten or oral. The Lenders and the Recipiemdeaustand that they (a
not the Company) shall be responsible for their tamliability that may arise as a result of thigestment or the transactic
contemplated by this Agreement.




3.3 Representations Related to Myeloma Units Alpha represents and warrants that the Myelomigsldme owned sole
by it, free and clear of any and all liens, encuamioes, pledges, mortgages, hypothecations, assgsyrgeferences, covena
conditional sales, leases, security interestsidacharges, assessments, options, rights oféifissal, transfer or voting restrictions
any other restrictions of any kind or nature what®w. The Myeloma Units constitute 100% of the @ooic or other interests
Myeloma Health LLC owned by Alpha or in which Alphas any interest.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY . The Company makes the following representatiomg
warranties as of the date here

4.1  Organization and Standing. The Company is a limited liability company dubyiined, validly existing and in go
standing under the laws of the State of Delawahe. Company and each direct or indirect subsidiathe Company has all requis
power and authority to carry out their respectiusibesses as presently conducted and proposecctmbacted.

4.2 Authorization . The execution, delivery and performance of thigreement by the Company have been
authorized by all requisite action and this Agreetreonstitutes the legal, valid and binding obligatof the Company enforceable
accordance with its terms.

4.3  Compliance. The Company is not in violation or default of aeym of its Certificate of Formation or its Opéng
Agreement. The execution, delivery, and performasfcand compliance with this Agreement, and theasse and exchange of
Securities pursuant hereto will not, with or withdlie passage of time or giving of notice, resulany violation of, or be in confli
with or constitute a default under any term of @etificate of Formation, the Operating Agreementhe New Operating Agreeme
or result in the creation or imposition of any ngage, pledge, lien, encumbrance or charge uporofathe properties or assets of
Company.

4.4  Capitalization . All of the outstanding units of the Company h&e=n duly authorized, validly issued and fully |
and are not subject to any preemptive right, ragfHirst refusal or similar right on the part ofetiCompany or any other person ani
such capital stock has been (or will have beergreff, issued and sold in all material respectsoomance with all applicable la
The Securities, when issued in accordance withteéhms of this Agreement, shall be duly authoriaeidly issued, fully paid ar
non-assessable.




5.

MISCELLANEOUS.

5.1 Legend. Any certificate representing the Securities shalir an appropriate legend indicating that suclu@es ar
“ restricted securitiesfor purposes of the Securities Act of 1933, agaded, and subject to restrictions on transfer.

5.2  Survival of Warranties . The warranties and representations of the Compandythe other parties made herein :
survive the execution and delivery of this Agreetmamd the closing of the transaction contemplatextlhy and shall in no way
affected by any investigation or lack of investigatof the subject matter thereof made by or onalfedf the other parties or t
Company.

5.3  Amendment and Modification; Waiver . This Agreement may only be amended, modifiedumpptemented by ¢
agreement in writing signed by each party hereto.wdiver by any party of any of the provisions leérghall be effective unle
explicitly set forth in writing and signed by thanpy so waiving. No waiver by any party shall operar be construed as a waive
respect of any failure, breach or default not eggiseidentified by such written waiver, whetheraogimilar or different character, ¢
whether occurring before or after that waiver. Ndufe to exercise, or delay in exercising, anyhtigemedy, power or privilel
arising from this Agreement shall operate or bestwred as a waiver thereof; nor shall any singlgantial exercise of any rigl
remedy, power or privilege hereunder preclude ahgroor further exercise thereof or the exercisargf other right, remedy, powet
privilege.

5.4  Notice. All notices, requests, consents, claims, demanesjers and other communications required or piechiby
this Agreement shall be in writing and shall berded to have been given: (a) when delivered by héndwhen received by t
addressee if sent by overnight courier; (c) ond&ie sent by facsimile orreail if sent during normal business hours of thapient
and on the next business day if sent after normasinless hours of the recipient; or (d) foeight (48) hours after being deposite
the U.S. mail, as certified or registered mail,hwgiostage prepaid, and addressed to the party hotifeed at such partg address i
set forth on the signature pages hereto, or aigwtp the Company in writing, or as subsequentbdified by written notice.

5.5  Severability . If one or more provisions of this Agreement aeddhto be unenforceable under applicable law, pot
of such provisions, or such provisions in theilirety, to the extent necessary, shall be sevemd this Agreement, and the balanc
this Agreement shall be enforceable in accordaritteits terms.

5.6 Governing Law . All issues and questions concerning the appbcatconstruction, validity, interpretation ¢
enforcement of this Agreement shall be governedaly construed in accordance with the internal lafvthe State of Delawal
without giving effect to any choice or conflict lafv provision or rule.

5.7  Successors and AssignsThis Agreement shall be binding upon and shaitarto the benefit of the parties hereto
their respective successors and permitted assigns.




5.8  Counterparts . This Agreement may be executed in counterpaatsh ef which shall be deemed an original and :
which together shall constitute one instrument.igned copy of this Agreement delivered by facsim#éenail or other means
electronic transmission shall be deemed to havedhee legal effect as delivery of an original siyjnepy of this Agreement.

[Remainder of page intentionally left blank; Sigurat Page follows]




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the daltlaa year first written.

SIGNAL GENETICS LLC

By: /s/ Samuel D. Riccitelli
Name: Samuel D. Riccitelli
Title: President and CEO

/s/ Bennett S. LeBow
BENNETT S. LEBOW

LEBOW ALPHA LLLP

By: /s/ Bennett S. LeBow
Name: Bennett S. LeBow

LEBOW GAMMA LIMITED PARTNERSHIP

By: /s/ Bennett S. LeBow
Name: Bennett S. LeBow

BSL CAPITAL, INC.

By: /s/ Bennett S. LeBow
Name: Bennett S. LeBow

[Signal Genetics LLC Exchange Agreement]



LFIT-A TRUST

By: /s/ Seth R. Kaplan
Name: Seth R. Kaplan, as Trustee of the LIFT-A Tuda/d June 13, 2014

LEBOW 2012 NEVADA TRUST

By: /s/ Stephen Danner
Name: Stephen Danner, Family Trustee

PREMIER TRUST, INC., Independent Trustee and Adstiative Trustee

By: /s/ Brian Simmons
Name: Brian Simmons
Title: VP/Trust Officer

[Signal Genetics LLC Exchange Agreement]



Appendix A

Class C Units of Signal

Shares of Common Stock o

Name Exchange Amount Genetics LLC Signal Genetics, Inc.
Lenders $20,326,28" 2,032,629* 2,032,629*
LFIT-A Trust $3,500,00( 350,00C 350,000
LeBow 2012 Nevada Tru $3,500,00( 350,00C 350,000
TOTAL: $27,326,28" 2,732,62¢ 2,732,62¢

* Following the transfer of Class C Units from Gamend BSL to Alpha, and prior to the Conversiompha will hold all 2,032,629 Class C
Units, which will be converted into 2,032,629 shsané common stock of Signal Genetics, Inc. in catioa with the Conversion.



Exhibit 31.1
CERTIFICATIONS
I, Samuel D. Riccitelli, certify that:
1. | have reviewed this quarterly reportForm 10-Q of Signal Genetics, Inc., a Delawamparation;

2. Based on my knowledge, this reportsdoet contain any untrue statement of a materel da omit to state a material f.
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
period covered by this report;

3. Based on my knowledge, the finandatesnents, and other financial information includedhis report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this report;

4, The reg|strants other certifying offi(s) and | are responsible for establishing araintaining disclosure controls
procedures (as defined in Exchange Act Rules 13a}&hd 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaree designed unt
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is made known to u
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) Evaluated the effectiveness of the registradi&losure controls and procedures and presemtethi$ report ot
conclusions about the effectiveness of the disceosontrols and procedures, as of the end of thiegeovered by this report based on ¢
evaluation; and

(c) Disclosed in this report any change in the segnt's internal control over financial reportitigat occurred during tl
registrant's most recent fiscal quarter (the reaysts fourth fiscal quarter in the case of an ahmaport) that has materially affected, c
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying offi(s) and | have disclosed, based on our moshtresaluation of internal control o\
financial reporting, to the registrant's auditonsl ghe audit committee of the registrant's boardii@ctors (or persons performing the equive
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbwiver financial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samifrole in th
registrant's internal control over financial repugt

Dated: August 14, 201
/s/ Samuel D. Riccitel
Samuel D. Riccitell
President and Chief Executive Officer (Principal
Executive Officer,




Exhibit 31.2
I, Tamara A. Seymour, certify that:
1. | have reviewed this quarterly reportForm 10-Q of Signal Genetics, Inc., a Delawanmgparation;

2. Based on my knowledge, this reportsdoet contain any untrue statement of a materel da omit to state a material f.
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to
period covered by this report;

3. Based on my knowledge, the finandatesnents, and other financial information includedhis report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this report;

4, The registrant's other certifying offi(s) and | are responsible for establishing araintaining disclosure controls &
procedures (as defined in Exchange Act Rules 13a}&hd 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaree designed unc
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is made known to u
others within those entities, particularly duriig toeriod in which this report is being prepared;

(b) Evaluated the effectiveness of the registradi&losure controls and procedures and presemtethis report ot
conclusions about the effectiveness of the discosontrols and procedures, as of the end of thiegeovered by this report based on ¢
evaluation; and

(c) Disclosed in this report any change in the gegnt's internal control over financial reportitigat occurred during tl
registrant's most recent fiscal quarter (the regmts fourth fiscal quarter in the case of an ahmaport) that has materially affected, c
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying offi(s) and | have disclosed, based on our moshtresaluation of internal control o\
financial reporting, to the registrant's auditonsl he audit committee of the registrant's boardi@ctors (or persons performing the equive
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbwiver financial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samifrole in th
registrant's internal control over financial repugt
Dated: August 14, 201

/s/ Tamara A. Seymol
Tamara A. Seymot
Chief Financial Officer (Principal Financial OffiQe




Exhibit 32
SECTION 1350 CERTIFICATION

Each of the undersigned, Samuel D. Riccitelli, itlezgt and Chief Executive Officer of Signal Gengtitnc., a Delaware corporation (
“Company”), and Tamara A. Seymour, Chief Financial Officer loé tCompany, do hereby certify, pursuant to 18 U.Sé€xtion 1350
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that, to the best of his knowledgethe quarterly report on Form 1ID-of
the Company for the three months ended June 3@, 281filed with the Securities and Exchange Comimison the date hereof (the “Repdst”
fully complies with the requirements of Section d&36r 15(d) of the Securities Exchange Act of 19%88tamended, and (2) the informa
contained in the Report fairly presents, in all enial respects, the financial condition and resofitgperations of the Company.

/sl Samuel D. Riccitell

Name: Samuel D. Riccitel

Title: President and Chief Executive Officer (Pipad Executive
Officer)

Dated: August 14, 2014

/s/ Tamara A. Seymol

Name: Tamara A. Seymo

Title: Chief Financial Officer (Principal Financi@lfficer)
Dated: August 14, 201

This certification accompanies and is being “fuimésl” with this Report, shall not be deemed “filel§) the Company for purposes of Section
18 of the Securities Exchange Act of 1934, as aetkrat otherwise subject to liability under thaten and shall not be deemed to be
incorporated by reference into any filing of then@many under the Securities Act of 1933, as amermadte Securities Exchange Act of 1934,
as amended, whether made before or after the datésoReport, irrespective of any general incotgtion language contained in such filing. A
signed original of this written statement requit®dSection 906, or other document authenticaticgnawledging, or otherwise adopting the
signature that appears in typed form within thec&lenic version of this written statement requitgdSection 906, has been provided to the
Company and will be retained by the Company andistied to the Securities and Exchange Commissi@ts etaff upon reques



