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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this registration
statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415
under the Securities Act of 1933, as amended, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check
the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. [

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller

reporting company. See definitions of “large accelerated filer”, “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated filer [ Accelerated filer
Non-accelerated filer [ (Do not check if a smaller reporting company) Smaller reporting company

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective
date until the registrant shall file a further amendment which specifically states that this registration statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this registration statement shall become
effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.




EXPLANATORY NOTE

This Amendment No. 5 (the “Amendment”) amends Amendment No. 4 to the Registration Statement on Form S-1 of CollabRx,
Inc., filed with the Securities and Exchange Commission (“SEC”) on February 17, 2015 (the “Original Filing”). We are filing this
Amendment to include in Part II additional exhibits not included in Part II of the Original Filing. Accordingly, this Amendment consists
only of the facing page, this explanatory note, Part II of the Registration Statement, the signature page to the Registration Statement and
the exhibit index. The prospectus is unchanged and has been omitted.

PART II
Information Not Required in Prospectus

Item 13. Other Expenses of Issuance and Distribution

The following table sets forth the fees and expenses, other than underwriting discounts and commissions, payable in connection
with the registration of the common stock hereunder. All amounts are estimates except the SEC registration fee and the FINRA filing fee.

SEC registration fee $ 1,082.99
FINRA filing fee 1,100.00
Printing expenses 14,000.00
Legal fees and expenses 75,000.00
Accounting fees and expenses 50,000.00
Transfer agent and registrar fees and expenses 7,500.00
Miscellaneous 26,317.01
Total $ 175,000.00

Item 14. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law (“DGCL”) authorizes a corporation to indemnify its directors and officers
against liabilities arising out of actions, suits and proceedings to which they are made or threatened to be made a party by reason of the
fact that they have served or are currently serving as a director or officer to a corporation. The indemnity may cover expenses (including
attorneys’ fees) judgments, fines and amounts paid in settlement actually and reasonably incurred by the director or officer in connection
with any such action, suit or proceeding. Section 145 permits corporations to pay expenses (including attorneys’ fees) incurred by directors
and officers in advance of the final disposition of such action, suit or proceeding. In addition, Section 145 provides that a corporation has
the power to purchase and maintain insurance on behalf of its directors and officers against any liability asserted against them and
incurred by them in their capacity as a director or officer, or arising out of their status as such, whether or not the corporation would have
the power to indemnify the director or officer against such liability under Section 145.

We have adopted provisions in our certificate of incorporation and bylaws which are currently in effect that limit or eliminate the
personal liability of our directors to the fullest extent permitted by the DGCL, as it now exists or may in the future be amended.
Consequently, a director will not be personally liable to us or our stockholders for monetary damages or breach of fiduciary duty as a
director, except for liability for:

. any breach of the director’s duty of loyalty to us or our stockholders;




. any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
. any unlawful payments related to dividends or unlawful stock purchases, redemptions or other distributions; or
. any transaction from which the director derived an improper personal benefit.

These limitations of liability do not alter director liability under the federal securities laws and do not affect the availability of
equitable remedies such as an injunction or rescission.

In addition, our bylaws provide that:

. we will indemnify our directors, officers and, in the discretion of our board of directors, certain employees to the fullest extent
permitted by the DGCL, as it now exists or may in the future be amended; and

. we will advance reasonable expenses, including attorneys’ fees, to our directors and, in the discretion of our board of directors,
to our officers and certain employees, in connection with legal proceedings relating to their service for or on behalf of us,
subject to limited exceptions.

We have entered into indemnification agreements with each of our directors and our executive officers. These agreements
provide that we will indemnify each of our directors, certain of our executive officers and, at times, their affiliates to the fullest extent
permitted by Delaware law.

We will advance expenses, including attorneys’ fees (but excluding judgments, fines and settlement amounts), to each
indemnified director, executive officer or affiliate in connection with any proceeding in which indemnification is available and we will
indemnify our directors and officers for any action or proceeding arising out of that person’s services as a director or officer brought on
behalf of us and/or in furtherance of our rights. Additionally, each of our directors may have certain rights to indemnification,
advancement of expenses and/or insurance provided by their affiliates, which indemnification relates to and might apply to the same
proceedings arising out of such director’s services as a director referenced herein. Nonetheless, we have agreed in the indemnification
agreements that our obligations to those same directors are primary and any obligation of the affiliates of those directors to advance
expenses or to provide indemnification for the expenses or liabilities incurred by those directors are secondary. We also maintain general
liability insurance which covers certain liabilities of our directors and officers arising out of claims based on acts or omissions in their
capacities as directors or officers, including liabilities under the Securities Act.

The underwriting agreement filed as Exhibit 1.1 to this registration statement provides for indemnification of us and our directors
and officers by the underwriter against certain liabilities under the Securities Act and the Exchange Act.

Item 15. Recent Sales of Unregistered Securities
None.

Item 16. Exhibits and Financial Statement Schedules

(a) Exhibits

The exhibits to the registration statement are listed in the Exhibit Index to this registration statement and are incorporated herein
by reference.




(b) Financial Statement Schedules

All schedules have been omitted because the information required to be presented in them is not applicable or is shown in the
consolidated financial statements or related notes.

Item 17. Undertakings

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, or the Act, may be permitted to
directors, officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Act and is therefore unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.

The Registrant hereby undertakes that:

(a) The Registrant will provide to the underwriter at the closing as specified in the underwriting agreement, certificates in such
denominations and registered in such names as required by the underwriter to permit prompt delivery to each purchaser;

(b) For purposes of determining any liability under the Securities Act of 1933, as amended, the information omitted from a form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in the form of prospectus filed by the
Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act of 1933, as amended, shall be deemed to be part of this
registration statement as of the time it was declared effective; and

(c) For the purpose of determining any liability under the Securities Act of 1933, as amended, each post-effective amendment
that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.




SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Francisco, State of California, on February 18,
2015.
COLLABRX, INC.

By: /s/ thomas r. mika

Thomas R. Mika
President, Chief Executive Officer and Chairman of the

Board
Signature Title Date
/sl THOMAS R. MIKA President, CEO, and Chairman of the Board February 18, 2015
Thomas R. Mika (Principal Executive Officer)
/s THOMAS R. MIKA Acting Chief Financial Officer February 18, 2015
Thomas R. Mika (Principal Acting Financial and Accounting Officer)
* Director February 18,2015
Jeffrey M. Krauss
* Director February 18, 2015
Carl Muscari
* Director February 18, 2015
James Karis
* Director February 18, 2015

Paul Billings

By: /s/ Thomas R. Mika
Attorney-in-Fact
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Form of Underwriting Agreement.

Agreement and Plan of Merger, dated June 29, 2012, by and among Tegal Corporation, CLBR Acquisition Corp.,
CollabRx, Inc. and CommerceOne, as Stockholders’ Representative (incorporated by reference to Exhibit 10.1 to
Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 5, 2012).
Certificate of Incorporation of the Registrant, as amended (incorporated by reference to Exhibit 3.1 to Registrant’s
Annual Report on Form 10-K filed with the Securities and Exchange Commission on June 29, 2007; Appendix A to
Registrant’s Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on July
30, 2007; Exhibit 3.1 to Registrant’s Registration Statement on Form 8-A filed with the Securities and Exchange
Commission on April 14, 2011; Exhibit 3.1 to Registrant’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on June 21, 2011; and Exhibit 3.1 to Registrant’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on September 25, 2012).

Restated By-laws of Registrant (incorporated by reference to Exhibit 3.2 included in Registrant’s Current Report on
Form 8-K filed with the Securities and Exchange Commission on November 3, 2006).

Stockholders Agreement, dated July 12, 2012, by and among Tegal Corporation and the stockholders identified therein
(incorporated by reference to Exhibit 10.4 to Registrant’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on July 18, 2012).

Form of Warrant

Opinion of Goodwin Procter, LLP

Fifth Amended and Restated Stock Option Plan for Outside Directors (incorporated by reference to the Registrant’s
Quarterly Report on 10-Q, for the quarter ended June 30, 2006, filed with the Securities and Exchange Commission on
August 14, 2006.)

Eighth Amended and Restated 1998 Equity Participation Plan of Tegal Corporation (incorporated by reference to
Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2006 filed with the
Securities and Exchange Commission on August 14, 2006.)

2007 Incentive Award Plan (incorporated by reference to Appendix A to the Registrant’s definitive proxy statement on
Schedule 14A, filed with the Securities and Exchange Commission on July 29, 2007).

Second Amended and Restated Employee Qualified Stock Purchase Plan (incorporated by reference to Appendix C to
the Registrant’s revised definitive proxy statement on Schedule 14A filed with the Securities and Exchange
Commission on July 29, 2004).

Form of Stock Option Agreement for Employees from the 2007 Incentive Award Plan (incorporated by reference to
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
December 21, 2007.

Form of Non-Qualified Stock Option Agreement for Employees from the Eighth Amended and Restated 1998 Equity
Participation Plan (incorporated by reference to Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q filed
with the Securities and Exchange Commission on November 12, 2004).

Form of Restricted Stock Unit Award Agreement from the Eighth Amended and Restated 1998 Equity Participation
(incorporated by reference to Exhibit 10.5.4 to the Registrant’s Current Report on Form 8-K filed with the Securities
and Exchange Commission on July 11, 2005).

Restricted Stock Unit Award Agreement between Tegal Corporation and Tom Mika, dated July 5, 2005, (incorporated
by reference to Exhibit 10.4 to Registrant’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on July 11, 2005).

Restricted Stock Unit Awards between Tegal Corporation and each of Thomas Mika and Christine Hergenrother, each
dated October 7, 2010, (incorporated by reference on Form 8-K filed with the Securities and Exchange Commission on
October 8, 2010).
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Warrant issued to se2quel Partners LLC dated January 14, 2011 (incorporated by reference to Exhibit 99.3 to
Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 21, 2011).
Warrant issued to se2quel Management GmbH dated January 14, 2011 (incorporated by reference to Exhibit 99.4 to
Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 21, 2011).
Warrant Transfer Agreement and replacement Warrants issued dated March 31, 2012 (incorporated by reference to
Exhibit 99.5 to Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on June
14, 2012).

Warrant Transfer Agreement issued dated March 31, 2013 (incorporated by reference to Exhibit 10.13 to Registrant’s
Annual Report on Form 10-K filed with the Securities and Exchange Commission on June 27, 2013).

Employment Agreement, dated June 29, 2012, by and between Tegal Corporation and James Karis (incorporated by
reference to Exhibit 10.2 to Registrant’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on July 5, 2012).

Agreement Not to Compete, dated July 12, 2012, by and between Tegal Corporation and Jay M. Tenenbaum
(incorporated by reference to Exhibit 10.1 to Registrant’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on July 18, 2012).

Promissory Note issued by Tegal Corporation on July 12, 2012 to Jay M. Tenenbaum (incorporated by reference to
Exhibit 10.2 to Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July
18, 2012).

Promissory Note issued by Tegal Corporation on July 12, 2012 to CommerceNet (incorporated by reference to Exhibit
10.3 to Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 18, 2012).
Restricted Stock Unit Award Agreement, dated July 12, 2012, by and between Tegal Corporation and James Karis
(incorporated by reference to Exhibit 10.7 to Registrant’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on July 18, 2012).

Indemnity Agreement, dated July 12, 2012, by and between Tegal Corporation and James Karis (incorporated by
reference to Exhibit 10.8 to Registrant’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on July 18, 2012).

Amendment No. 1 to Employment Agreement, dated as of December 7, 2012, by and between CollabRx, Inc. and James
M. Karis (incorporated by reference to Exhibit 10.1 to Registrant’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on December 7, 2012).

Amendment No. 1 to Restricted Stock Unit Award Agreement, dated as of December 7, 2012, by and between
CollabRx, Inc. and James M. Karis (incorporated by reference to Exhibit 10.2 to Registrant’s Current Report on Form
8-K filed with the Securities and Exchange Commission on December 7, 2012).

Employment Agreement, dated February 12, 2013, by and among CollabRx, Inc. and Thomas R. Mika (incorporated by
reference to Exhibit 10.1 to Registrant’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on February 12, 2013).

Stock Option Grant Notice and Stock Option Agreement, dated July 12, 2012, by and between Tegal Corporation and
Smruti Vidwans (incorporated by reference to Exhibit 10.23 to the Registrant’s Annual Report on Form 10-K filed with
the Securities and Exchange Commission on June 27, 2013).

Stock Option Grant Notice and Stock Option Agreement, dated July 12, 2012, by and between Tegal Corporation and
Michelle Turski (incorporated by reference to Exhibit 10.23 to the Registrant’s Annual Report on Form 10-K filed with
the Securities and Exchange Commission on June 27, 2013).

Stock Option Grant Notice and Stock Option Agreement, dated July 12, 2012, by and between Tegal Corporation and
Lisandra West (incorporated by reference to Exhibit 10.23 to the Registrant’s Annual Report on Form 10-K filed with
the Securities and Exchange Commission on June 27, 2013).
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Stock Option Grant Notice and Stock Option Agreement, dated July 12, 2012, by and between Tegal Corporation and
Gavin Gordon (incorporated by reference to Exhibit 10.23 to the Registrant’s Annual Report on Form 10-K filed with
the Securities and Exchange Commission on June 27, 2013).

Stock Option Grant Notice and Stock Option Agreement, dated July 12, 2012, by and between Tegal Corporation and
John Randy Gobbel (incorporated by reference to Exhibit 10.23 to the Registrant’s Annual Report on Form 10-K filed
with the Securities and Exchange Commission on June 27, 2013).

Stock Option Grant Notice and Stock Option Agreement, dated July 12, 2012, by and between Tegal Corporation and
George Lundberg (incorporated by reference to Exhibit 10.23 to the Registrant’s Annual Report on Form 10-K filed
with the Securities and Exchange Commission on June 27, 2013).

Stock Option Grant Notice and Stock Option Agreement, dated July 12, 2012, by and between Tegal Corporation and
Jeff Shrager (incorporated by reference to Exhibit 10.23 to the Registrant’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission on June 27, 2013).

Loan and Security Agreement, dated January 16, 2015, between CollabRx, Inc. and Medytox Solutions, Inc.
(incorporated by reference to Exhibit 10.1 to the Registrant’s Report on Form 8-K filed with the Securities and
Exchange Commission on January 22, 2015).

Agreement, dated January 16, 2015, between CollabRx, Inc. and Medytox Solutions, Inc. (incorporated by reference to
Exhibit 10.2 to the Registrant’s Report on Form 8-K filed with the Securities and Exchange Commission on January 22,
2015).

List of Subsidiaries of the Registrant. (incorporated by reference to Exhibit 21.1 to the Registrant’s Annual Report on
Form 10-K filed with the Securities and Exchange Commission on June 27, 2013).

Consent of Independent Registered Public Accounting Firm — Burr Pilger Mayer, Inc.

Consent of Goodwin Procter LLP (included in Exhibit 5.1)

Power of Attorney (included on signature page of prior filing).

** Management contract for compensatory plan or arrangement.
+ Previously filed.




Exhibit 5.1

Goodwin Procter LLP
Counselors at Law

135 Commonwealth Drive
Menlo Park, CA 94025

T: 650.752.3100

F: 650.853.1038

GOODWINIF’ROCTER

February 18, 2015

CollabRx, Inc.
44 Montgomery Street, Suite 800
San Francisco, California 94104

Re: Securities Registered under Registration Statement on Form S-1
Ladies and Gentlemen:

We have acted as counsel to you in connection with your filing of a Registration Statement on Form S-1 (as amended or
supplemented, the “Registration Statement”) with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities
Act of 1933, as amended (the “Securities Act”), including a prospectus (the “Prospectus”), relating to the registration of the offer by
CollabRx, Inc., a Delaware corporation (the “Company”) of up to $4,600,000 in aggregate offering price of shares (the “Shares”) of the
Company’s common stock, par value $0.01 per share (the “Common Stock”), warrants (the “Warrants”) to purchase additional shares of
Common Stock (the “Warrant Shares”) and Preferred Stock Purchase Rights attached thereto (the “Rights™). In connection with the
foregoing offer, you have agreed to issue to the underwriter warrants (the “Underwriter Warrants”) to purchase shares of Common Stock
(the “Underwriter Warrant Shares”) and Preferred Stock Purchase Rights attached thereto (the “Underwriter Rights”). The Shares, the
Warrants, the Warrant Shares, the Rights, the Underwriter Warrants, the Underwriter Warrant Shares and the Underwriter Rights are
referred to herein as the “Securities.”

We have reviewed such documents and made such examination of law as we have deemed appropriate to give the opinions set
forth below. We have relied, without independent verification, on certificates of public officials and, as to matters of fact material to the
opinions set forth below, on certificates of officers of the Company.

The opinions set forth below are limited to the Delaware General Corporation Law (which includes reported judicial decisions
interpreting the Delaware General Corporation Law).

For purposes of the opinions set forth below, without limiting any other exceptions or qualifications set forth herein, we have
assumed that after the issuance of the Shares, Warrant Shares and Underwriter Warrant Shares, the total number of issued shares of
Common Stock, together with the total number of shares of Common Stock issuable upon the exercise, exchange, conversion or settlement,
as the case may be, of any exercisable, exchangeable or convertible security, as the case may be, then outstanding, will not exceed the total
number of authorized shares of Common Stock under the Company’s certificate of incorporation as then in effect. In addition, for purposes
of the opinions set forth below concerning the Rights and the Underwriter Rights, without limiting any other exceptions or qualifications set
forth herein, we have assumed that members of the Board of Directors of the Company have acted in a manner consistent with their
fiduciary duties as required under applicable law in adopting the Shareholder Rights Agreement, dated as of April 13, 2011 (the “Rights
Agreement”), by and between the Company and Registrar and Transfer Company, as Rights Agent.




GOODWINIPROCTER

CollabRx, Inc.
February 18, 2015
Page 2

Based on the foregoing, we are of the opinion that:
1. The Securities have been duly authorized.

2. When the price and other terms upon which the Shares, the Warrants and the Underwriter Warrants have been approved by
the Board of Directors of the Company (or a duly authorized committee of the Board of Directors) and such Shares, Warrants, Underwriter
Warrants and the Rights and Underwriter Rights attached thereto have been issued and delivered (with respect to the Shares, against
payment therefor in an amount not less than the par value thereof) in accordance with such terms, such Shares, Warrants and Underwriter
Warrants will be validly issued, fully paid and non-assessable and the Rights and Underwriter Rights attached thereto will be valid and
binding obligations of the Company.

3. When the Warrant Shares and Underwriter Warrant Shares have been issued and delivered by the Company against payment
therefor (in an amount not less than the par value thereof) in accordance with the terms of the Warrants and Underwriter Warrants, the
issuance and delivery of the Warrant Shares, Underwriter Warrant Shares and the Rights and Underwriter Rights attached thereto will have
been duly authorized by all necessary corporate action of the Company, and the Warrant Shares and Underwriter Warrant Shares will be
validly issued, fully paid and non-assessable and the Rights and Underwriter Rights attached thereto will be valid and binding obligations of
the Company.

It should be understood that the opinions set forth above concerning the Rights and Underwriter Rights (a) do not address the
determination a court of competent jurisdiction may make regarding whether the Board of Directors of the Company would be required to
redeem or terminate, or take other action with respect to, the Rights or Underwriter Rights at some future time based on the facts and
circumstances existing at that time and (b) address the Rights, the Underwriter Rights and the Rights Agreement in their entirety and not
any particular provision of the Rights, the Underwriter Rights or the Rights Agreement, and it is not settled whether the invalidity of any
particular provision of a rights agreement or of rights issued thereunder would result in invalidating such rights in their entirety.




GOODWINIF’ROCTER

CollabRx, Inc.
February 18, 2015
Page 3
We hereby consent to the inclusion of this opinion as Exhibit 5.1 to the Registration Statement and to the references to our firm

under the caption “Legal Matters” in the Registration Statement. In giving our consent, we do not admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.

Very truly yours,
/s/ Goodwin Procter LLP

GOODWIN PROCTER LLP




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in Amendment No. 5 to this Registration Statement on Form S-1 of our report dated June 6, 2014 relating to
the consolidated financial statements of CollabRx, Inc. (which expresses an unqualified opinion and includes an explanatory paragraph
regarding uncertainty about CollabRx, Inc.’s ability to continue as a going concern) appearing in the Prospectus, which is a part of such
Registration Statement. We also consent to the reference of our firm under the heading “Experts” in such Registration Statement.

Burr Pilger Mayer, Inc.
San Francisco, California
February 17,2015




