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PROSPECTUS SUPPLEMENT
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913,500 Shares
Common Stock

CollabRx, Inc. is offering 913,500 shares of common stock.
Our common stock is listed on The NASDAQ Capital Market under the symbol “CLRX.” On June 16, 2014,
the last reported sale price of our common stock on The NASDAQ Capital Market was $2.84 per share.
The aggregate market value of our common stock held by non-affiliates is $6.4 million, based on 2,012,288
shares outstanding as of April 21, 2014, of which 1,953,993 shares were held by non-affiliates, and a price of
$3.27 per share based on the last reported sale price of our common stock on The NASDAQ Capital Market on
April 21, 2014. Following the sale of shares in this offering, we will have sold securities with an aggregate
market value of $1,827,000 pursuant to General Instruction I.B.6. of Form S-3 during the prior 12-calendar
month period that ends on and includes the date hereof.
Our business and an investment in our securities involves a high degree of risk. See “Risk Factors”
beginning on page S-5 of this prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities, or passed upon the adequacy or accuracy of this prospectus supplement
or the accompanying prospectus. Any representation to the contrary is a criminal offense.

  
 Per Share  Total

Public offering price  $ 2.00  $ 1,827,000 
Underwriting discount(1)  $ 0.14  $ 127,890 
Proceeds, before expenses, to us  $ 1.86  $ 1,699,110 

(1) The underwriter will receive compensation in addition to the underwriting discount. See “Underwriting” beginning on
page S-18 of this prospectus supplement for a description of the compensation payable to the underwriter.

The underwriter may also purchase up to an additional 137,025 shares of common stock from us at the public
offering price, less the underwriting discount, within 45 days from the date of this prospectus supplement to
cover overallotments, if any.
The underwriter expects to deliver the shares against payment therefor on or about June 25, 2014.

Aegis Capital Corp
June 19, 2014
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific
terms of this offering and also adds to and updates information contained in the accompanying prospectus and
the documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The
second part, the accompanying prospectus, gives more general information about securities we may offer from
time to time, some of which does not apply to this offering. Generally, when we refer to this prospectus, we are
referring to both parts of this document combined together with all documents incorporated by reference. If the
description of the offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information contained in this prospectus supplement. However, if any statement in one of
these documents is inconsistent with a statement in another document having a later date — for example, a
document incorporated by reference into this prospectus supplement or the accompanying prospectus — the
statement in the document having the later date modifies or supersedes the earlier statement. You should rely
only on the information contained in or incorporated by reference into this prospectus supplement or contained
in or incorporated by reference into the accompanying prospectus to which we have referred you. We have not
authorized anyone to provide you with information that is different. If anyone provides you with different or
inconsistent information, you should not rely on it. The information contained in, or incorporated by reference
into, this prospectus supplement and contained in, or incorporated by reference into, the accompanying
prospectus is accurate only as of the respective dates thereof, regardless of the time of delivery of this
prospectus supplement and the accompanying prospectus or of any sale of securities. It is important for you to
read and consider all information contained in this prospectus supplement and the accompanying prospectus,
including the documents incorporated by reference herein and therein, in making your investment decision. You
should also read and consider the information in the documents to which we have referred you under the
captions “Where You Can Find More Information” and “Incorporation of Documents by Reference” in this
prospectus supplement and in the accompanying prospectus.

We are offering to sell, and are seeking offers to buy, the common stock only in jurisdictions where such
offers and sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus
and the offering of the common stock in certain jurisdictions or to certain persons within such jurisdictions may
be restricted by law. Persons outside the United States who come into possession of this prospectus supplement
and the accompanying prospectus must inform themselves about and observe any restrictions relating to the
offering of the common stock and the distribution of this prospectus supplement and the accompanying
prospectus outside the United States. This prospectus supplement and the accompanying prospectus do not
constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any
securities offered by this prospectus supplement and the accompanying prospectus by any person in any
jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

CollabRxTM and the CollabRx logo are trademarks of CollabRx, Inc. in the United States and in other
selected countries. All other brand names or trademarks appearing in this prospectus supplement are the
property of their respective holders. Unless the context requires otherwise, references in this prospectus
supplement to “CollabRx,” the “Company,” “we,” “us,” or “our” refer to CollabRx, Inc. together with its
consolidated subsidiaries.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents that we incorporate
by reference, contain forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended,
or the Exchange Act. Such forward-looking statements include those that express plans, anticipation, intent,
contingency, goals, targets or future development and/or otherwise are not statements of historical fact. These
forward-looking statements are based on our current expectations and projections about future events and they
are subject to risks and uncertainties known and unknown that could cause actual results and developments to
differ materially from those expressed or implied in such statements.

In some cases, you can identify forward-looking statements by terminology, such as “expects,”
“anticipates,” “intends,” “estimates,” “plans,” “believes,” “seeks,” “may,” “should,” “could” or the negative of
such terms or other similar expressions. Accordingly, these statements involve estimates, assumptions and
uncertainties that could cause actual results to differ materially from those expressed in them. Any forward-
looking statements are qualified in their entirety by reference to the factors discussed throughout this prospectus
supplement.

You should read this prospectus supplement, the accompanying prospectus and the documents that we
reference herein and therein and have filed as exhibits to the registration statement, of which this prospectus
supplement is part, completely and with the understanding that our actual future results may be materially
different from what we expect. You should assume that the information appearing in this prospectus supplement
and any accompanying prospectus is accurate as of the date on the front cover of this prospectus supplement.
Because the risk factors referred to above, as well as the risk factors referred to on page S-5 of this prospectus
supplement and incorporated herein by reference, could cause actual results or outcomes to differ materially
from those expressed in any forward-looking statements made by us or on our behalf, you should not place
undue reliance on any forward-looking statements. Further, any forward-looking statement speaks only as of the
date on which it is made, and except as may be required under applicable securities laws, we undertake no
obligation to update any forward-looking statement to reflect events or circumstances after the date on which
the statement is made or to reflect the occurrence of unanticipated events. New factors emerge from time to
time, and it is not possible for us to predict which factors will arise. In addition, we cannot assess the impact of
each factor on our business or the extent to which any factor, or combination of factors, may cause actual results
to differ materially from those contained in any forward-looking statements. We qualify all of the information
presented in this prospectus supplement and the accompanying prospectus, and particularly our forward-looking
statements, by these cautionary statements.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere or incorporated by reference into this prospectus
supplement and the accompanying prospectus. This summary does not contain all of the information that you
should consider before deciding to invest in our securities. You should read this entire prospectus supplement
and the accompanying prospectus carefully, including the “Risk Factors” section contained in this prospectus
supplement and our consolidated financial statements and the related notes and the other documents
incorporated by reference into this prospectus supplement and the accompanying prospectus.

Overview

CollabRx is a development stage company just entering the commercialization phase of business. We are
focused on developing and delivering content-rich knowledge-based products and services that inform
healthcare decision-making, with an emphasis on genomics-based “precision” medicine and big data analytics.
Our proprietary content is organized in a knowledge base that expresses the relationship between genetic
profiles and therapeutic options, including molecular diagnostics, medical tests, clinical trials, drugs, biologics,
and other information relevant for cancer treatment planning. We have developed a method for capturing how
practicing physicians use this information in the clinical setting, by incorporating within the knowledge base the
views of a large network of independent key opinion leaders in medicine and medical research. We currently
deliver our proprietary content to users via web-based applications and services in the “cloud” serving
physicians and their patients in two settings: (i) at the point-of-care in the “clinic”, and (ii) indirectly, as a part of
a genetic test report provided to an ordering physician by a diagnostic testing laboratory, (i.e., the “lab”).
Portions of our web-based applications are currently available free to physicians and patients through
commercial on-line media partners under a license plus advertising or sponsorship revenue sharing arrangement.
The content that we offer to laboratories is sold based on a variation of a “Software as a Service” or SaaS
business model, in which our content is provided on a one-time, subscription or per test basis. We also receive
fee-for-service payments in connection with customized user interfaces to our database.

We use the term “big data” to refer to datasets whose size is beyond the ability of typical database software
tools to capture, store, manage, and analyze. We use the term “cloud” to mean a product or service that can be
delivered via the Internet, usually on a pay-for-use or subscription basis, versus the purchase and installation of
enterprise-based software, which typically requires investments in both software and hardware, often also
requiring large-scale customization efforts.

We search publicly available databases as source documents for our knowledgebase. Such databases include
those that are available, either free or on a commercial basis, in the areas of clinical trials, drugs, investigational
compounds, biomarkers, bioinformatics, cancer oncology and literature. We then aggregate, annotate and
integrate these datasets for the purpose of defining the relationship of biomarkers to therapeutic strategies, drugs
and clinical trials. None of the individual databases we utilize as sources provide information on the
interrelationships of these discrete elements. In addition, CollabRx has developed a process for incorporating the
guidance of our network of physician and research advisors in the selection of the most relevant data for specific
diagnoses, histopathological data, prior treatments and biomarkers. The result of this software and expert-
assisted process is proprietary content that includes decision rules, succinct statements of therapeutic strategy
and a comprehensive listing of appropriate drugs and clinical trials, all related to specific aberrations which
might be observed in connection with genomic testing.

Although the process and results are proprietary, we always refer to the relevant source documentation that
provides the support for the identification of an actionable biomarker, typically a peer-reviewed, published
paper. In this way, we avoid the “black-box algorithm problem” which is prevalent in other companies’
predictive analytical models, but is not currently a trusted methodology in medical practice. Our proprietary
content is incorporated into our knowledgebase, which is updated regularly with the assistance of a large
network of independent advisors, and which forms the basis for all our products and services.

In addition to analyzing the sequencing data that we collect, we intend to pursue collaborative arrangements
with other companies and entities that provide contract research services to oncology practices, conduct in-
house clinical and translational research, collect information on patient outcomes and link this information to
genetic sequencing data, and calculate the relative costs and benefits associated with different
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diagnostic tests and therapies. We expect such efforts to lead to novel insights and advances to improve the
quality of cancer care and reduce the costs of delivering it.

Our knowledgebase informs two distinctly different products and services. The “Genetic Variant
Application” or “GVA” is a service offered to diagnostic testing laboratories, including academic medical
centers and commercial laboratories. Our lab customers provide us with a test result, usually in the form of an
electronic file that represents the results of a genomic test, typically from a “Next Generation Sequencing” or
“NGS” or similar testing platform. We analyze the test results for the purpose of identifying those aberrations
that we have annotated in advance as being “actionable” (i.e., related to a therapeutic strategy). We provide the
testing lab with a report, incorporating specific information regarding identified biomarkers and associated
therapeutic strategies for each, along with relevant drugs and clinical trials, to a level and in a format that we
have agreed in advance with our customer. We are compensated for this service either on a per-test or on a
volume-adjusted subscription basis. This service is not available to the public and is not available on our
website.

Our Therapy FindersTM are a series of cancer-specific, web-based apps which are accessed by physicians
and patients, usually in the physician’s office. After indicating a number of pre-set options related to stage of
cancer, histopathology, prior treatments and presence of biomarkers on an input page, the physician is presented
with a results page which explains the role of the biomarker, identifies a possible therapeutic strategy for that
particular set of inputs, along with tabs associated with searchable lists of relevant drugs and clinical trials.
Therapy Finders are an interactive, informational and educational resource for both physicians and patients, and
can be used for decision-support. Therapy Finders do not provide the level of detailed information on specific
test results that are available from the GVA. Therapy Finders are offered free of charge and the advisors
associated with the development and updating of each app are prominently featured. The development and
distribution of Therapy Finders is partially supported by sponsorships and advertising revenue. Our aim is to
make this tool available as widely as possible, through as many channels as possible, to help community
physicians understand the relevance of biomarker testing and the availability of potential therapies for their
advanced cancer patients.

Our Therapy FindersTM products are available on both our website and on the MedPage Today website.
There is no material difference between the Therapy Finders presented on both websites. The only differences
are cosmetic, such as background color and placement of individual frames. Initially, the language used in our
Therapy Finders presented on our website was geared toward patients. When the opportunity arose in
connection with MedPage Today, we modified the language to be more physician-friendly and indicated this by
appending “Professional” to the title “Therapy Finder.” In order to avoid confusion, we replaced the patient
oriented version on our website with the professional version that is distributed through MedPage Today. At the
same time, we also undertook to revise the other Therapy Finders appearing on our website, but not yet
distributed through MedPage today, to the professional (physician-friendly) version, and labeled them as such.
Nevertheless, we anticipate offering both professional and patient oriented versions of our Therapy Finders in
the future.

The physicians and researchers within our network of advisors have agreed to participate in our efforts for
an indefinite term, on an uncompensated basis, and without a formal agreement. The board assignments,
biographies and current affiliations of all of our advisors are posted on our website.

The systems and approach that we have developed for knowledge aggregation, content creation and expert
advisory management can be applied to many disease states, but we have chosen to focus initially on genomic
medicine in cancer, which is sometimes referred to as “precision oncology.” This is an area of tremendous
activity and promise, where clinical research in genomics has given rise to scores of “targeted” therapies that
have proven in many cases to prolong the lives of cancer patients. We believe that oncology is also the area of
greatest need, where physicians and patients lack convenient access to clear and easy-to-understand information
about which drugs, tests and clinical trials should be considered in constructing a cancer treatment plan based on
the genetic profile of a tumor. Our overall vision is that we are at the dawn of an era of explosive growth of data
and information generated at the molecular level that must be interpreted and contextualized into knowledge
before it can be used effectively by either physicians or patients. We regard this knowledge as being the most
valuable portion of the molecular diagnostic process,
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and we believe that all sectors of the healthcare industry, including providers, insurers, drug developers and
patients, are potential users of this knowledge. We aim to deliver our proprietary interpretive content as quickly
as possible and in as many usable forms as possible, via the Internet.

Recently, we redesigned our Therapy Finders TM so that they could be accessed by physicians using the iOS
operating system from Apple, Inc. via an iPhone or an iPad, and have named this mobile application
“CancerRx®.” CancerRx was co-developed with MedPage Today of Everyday Health, Inc., with the ownership
of the application retained by CollabRx. A special feature of CancerRx is a daily oncology newsfeed from
MedPage Today, all with real-time over the air updates. Under our agreement with MedPage Today each
company absorbs its own costs for the development, and we share the gross advertising, sponsorship and data
analytics revenues associated with the app. We launched CancerRx during the first fiscal quarter of fiscal year
2015.

Company Background

CollabRx (f/k/a Tegal) was formed in December 1989 to acquire the operations of the former Tegal
Corporation, or Tegal, a division of Motorola, Inc. Until recently, we designed, manufactured, marketed and
serviced specialized systems used primarily in the production of semiconductors and micro-electrical
mechanical devices, including integrated circuits, memory devices, sensors, accelerometers and power devices.
Beginning in late 2009, we experienced a sharp decline in revenues resulting from the collapse of the
semiconductor capital equipment market and the global financial crisis. In a series of transactions from 2010 to
2012, we sold the majority of our operating assets and intellectual property portfolio. During the same time
period, our board of directors evaluated a number of strategic alternatives, which included our continued
operation as a stand-alone business with a different business plan, a merger with or into another company, a sale
of our remaining assets, and our liquidation or dissolution. We investigated opportunities within and outside the
semiconductor capital equipment industry and evaluated a number of transactions involving other diversified
technology-based companies. Throughout this process, we developed and refined our criteria for a business
combination, with an eventual focus on the healthcare industry, and specifically information technology and
services within the healthcare industry.

The CollabRx Merger

On July 12, 2012, we completed the acquisition of a private company called CollabRx, Inc., herein referred
to as the Merger, pursuant to an Agreement and Plan of Merger dated as of June 29, 2012. As a result of the
Merger, CollabRx, Inc. became a wholly-owned subsidiary of ours. In consideration for 100% of the stock of
CollabRx, Inc., we issued an aggregate of 236,433 shares of common stock, representing approximately 14% of
our total shares outstanding prior to the closing, to former CollabRx, Inc. stockholders. We subsequently
changed our name to CollabRx, Inc.

Our principal executive offices are located at 44 Montgomery St., Suite 800, San Francisco, California
94104 and our telephone number is (415) 248-5350.
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The Offering

Common stock offered by us     913,500 shares of our common stock.

Over-allotment option     We have granted the underwriter a 45-day option to purchase up to
additional 137,025 shares of our common stock from us at the
public offering price less underwriting discounts and commissions.

Common stock to be outstanding after
this offering

  
  2,918,687 shares of our common stock (or 3,055,712 shares if the

underwriter exercises its over-allotment option in full).

Use of proceeds     We intend to use the net proceeds from this offering for general
corporate purposes, including development of our products and
services, general and administrative expenses and working capital.
See “Use of Proceeds” on page S-16 for further information.

Risk factors     See “Risk Factors” beginning on page S-5 of this prospectus
supplement and other information included or incorporated by
reference into this prospectus supplement and the accompanying
prospectus for a discussion of factors you should carefully consider
before investing in our securities.

The NASDAQ Capital Market symbol     CLRX

Unless we indicate otherwise, all information in this prospectus supplement is based on 2,005,187 shares of
common stock outstanding as of March 31, 2014, and:

• assumes no exercise by the underwriter of its option to purchase up to an additional 137,025 shares of
common stock to cover over-allotments, if any;

• excludes 500,809 shares of our common stock issuable upon exercise of outstanding options under our
equity incentive plans, at a weighted-average exercise price of $6.56 per share;

• excludes 26,080 shares of our common stock subject to deferred receipt by holders of vested restricted
stock units;

• excludes 3,705 shares of common stock available for purchase under our Employee Stock Purchase Plan,
which terminates on or about July 15, 2014;

• excludes 148,428 shares available for future issuance under our 2007 Incentive Award Plan; and

• excludes 92,888 shares of our common stock reserved for issuance upon the exercise of outstanding
warrants, each with an exercise price of $3.15 per share, which expire on January 14, 2015.
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RISK FACTORS

You should carefully consider the risks described below before making an investment decision. The risks
described below are not the only ones we face. Additional risks we are not presently aware of or that we
currently believe are immaterial may also impair our business operations. Our business could be harmed by
any of these risks. The trading price of our common stock could decline due to any of these risks, and you may
lose all or part of your investment. In assessing these risks, you should also refer to the risk factors and other
information contained or incorporated by reference into this prospectus supplement and the accompanying
prospectus.

Risks Related to This Offering

Management will have broad discretion as to the use of the proceeds from this offering, and we may not use
the proceeds effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and
could spend the proceeds in ways that you do not agree with or that do not improve our results of operations or
enhance the value of our common stock (see “Use of Proceeds”). Our failure to apply these funds effectively
could have a material adverse effect on our business and cause the price of our common stock to decline.

You will experience immediate and substantial dilution in the net tangible book value per share of the
common stock you purchase.

Since the price per share of our common stock being offered is higher than the net tangible book value per
share of our common stock, you will suffer substantial dilution in the net tangible book value of the common
stock you purchase in this offering. Based on the public offering price of $2.00 per share, and after deducting the
underwriting discount and estimated offering expenses payable by us, if you purchase shares of common stock
in this offering, you will suffer immediate and substantial dilution of $0.95 per share in the net tangible book
value of the common stock. See the section entitled “Dilution” in this prospectus supplement for a more detailed
discussion of the dilution you will incur if you purchase common stock in this offering.

To the extent that outstanding options or warrants are exercised, you will experience further dilution. As of
March 31, 2014, there were 500,809 stock options outstanding, with a weighted average exercise price of $6.56
per share, 26,080 shares of our common stock subject to deferred receipt by holders of vested restricted stock
units, 3,705 shares of common stock available for purchase under our Employee Stock Purchase Plan, which
terminates on or about July 15, 2014, 148,428 shares available for future issuance under our 2007 Incentive
Awards Plan, and 92,888 shares of our common stock reserved for issuance upon the exercise of outstanding
warrants, each with an exercise price of $3.15 per share, which expire on January 14, 2015.

In addition, we may choose to raise additional capital due to market conditions or strategic considerations
even if we believe we have sufficient funds for our current or future operating plans. To the extent that
additional capital is raised through the sale of equity or convertible debt securities, the issuance of these
securities could result in further dilution to our stockholders.

A substantial number of shares of our common stock may be sold in this offering, which could cause the
price of our common stock to decline.

In this offering we will sell 913,500 shares, or approximately 45.6% of our outstanding common stock as of
March 31, 2014. This sale and any future sales of a substantial number of shares of our common stock in the
public market, or the perception that such sales may occur, could adversely affect the price of our common
stock. We cannot predict the effect, if any, that market sales of those shares of common stock or the availability
of those shares of common stock for sale will have on the market price of our common stock.
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Risks Related to Our Business

We have a history of losses, expect to incur substantial further losses and may not achieve or maintain
profitability in the future, which in turn could further materially decrease the price of our common stock.

We had net losses of $3.3 million and $3.9 million for the years ended March 31, 2014 and 2013,
respectively. We used cash flows from operations of $2.6 million and $3.8 million, in these respective years. As
of March 31, 2014, we had cash and cash equivalents of $1.4 million.

We will need to raise additional capital in the immediate future, which may include capital raises through
the issuance of debt or equity securities. If we raise additional funds through the issuance of preferred stock or
debt, these securities could have rights, privileges or preferences senior to those of our common stock, and debt
covenants could impose restrictions on our operations. Any equity securities could be issued at prices below the
prevailing market prices, could be issued in conjunction with warrants to purchase additional shares of our
common stock and would dilute the ownership interest of our existing stockholder base. Moreover, such
financing may not be available to us on acceptable terms, if at all. Failure to raise any needed funds would
materially adversely affect us. In consideration of these circumstances, we may be forced to consider a merger
with or into another company or our liquidation or dissolution, including through a bankruptcy proceeding.

Without additional capital, our recurring losses from operations raise substantial doubt about our ability to
continue as a going concern. We may need to generate significant revenue or sell equity or debt securities to
raise additional funds to continue to operate as a going concern beyond the first quarter of fiscal year 2015. In
addition, the perception that we may not be able to continue as a going concern may cause others to choose not
to deal with us due to concerns about our ability to meet our contractual obligations and may adversely affect
our ability to raise additional capital.

Our quarterly operating results may continue to fluctuate.
Our revenue and operating results have fluctuated and are likely to continue to fluctuate significantly from

quarter to quarter, and we cannot assure you that we will achieve profitability in the future.

Factors that could affect our quarterly operating results include:

• our operating results;

• operating results of any companies that we may acquire in the future;

• fluctuations in demand for our products and services, and the timing of agreements with strategic partners
in the healthcare marketplace;

• the timing of new products, services and product and service enhancements;

• changes in the growth rate of the healthcare marketplace;

• our ability to control costs, including operations expenses;

• our ability to develop, induce and gain market acceptance for new products, services and product and
service enhancements;

• changes in the competitive environment, including the entry of new competitors and related discounting
of products and services;

• adverse changes in the level of economic activity in the United States or other major economies in which
we do business;

• renewal rates and our ability to up-sell additional products and services;

• the timing of customer acquisitions;

• the timing of revenue recognition for our sales; and

• future accounting pronouncements or changes in our accounting policies.
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Our future success depends on our ability to retain our key personnel and to successfully integrate them into
our management team.

We are dependent on the services of Thomas Mika, our President and Chief Executive Officer, our technical
experts and other members of our senior management team. The loss of one or more of these key members of
our senior management team could have a material adverse effect on us. We may not be able to retain or replace
these key personnel, and we may not have adequate succession plans in place. Mr. Mika is subject to
employment conditions or arrangements that contain post-employment non-competition provisions. However,
these arrangements permit Mr. Mika to terminate his employment with us upon little or no notice and the
enforceability of the non-competition provisions is uncertain.

If we are unable to hire, retain and motivate qualified personnel, our business would suffer.
Our future success depends, in part, on our ability to continue to attract and retain highly skilled personnel.

The loss of the services of any of our key personnel, the inability to attract or retain qualified personnel or
delays in hiring required personnel, particularly in software and biotechnology, may seriously harm our
business, financial condition and operating results. Our ability to continue to attract and retain highly skilled
personnel will be critical to our future success. Competition for highly skilled personnel is frequently intense,
especially in the San Francisco Bay Area. We intend to issue stock options as a key component of our overall
compensation and employee attraction and retention efforts. In addition, we are required under U.S. generally
accepted accounting principles, or GAAP, to recognize compensation expense in our operating results for
employee stock-based compensation under our equity grant programs, which may negatively impact our
operating results and may increase the pressure to limit share-based compensation. We may not be successful in
attracting, assimilating or retaining qualified personnel to fulfill our current or future needs. Also, to the extent
we hire personnel from competitors, we may be subject to allegations that they have been improperly solicited
or divulged proprietary or other confidential information.

The personalized healthcare market is rapidly evolving and difficult to predict. If the personalized healthcare
market does not evolve as we anticipate or if healthcare market participants to not perceive value in our
products, our sales will not grow as quickly as anticipated and our stock price could decline.

We are in a new, rapidly evolving category within the healthcare industry that focuses on using information
technology to inform personalized cancer treatment planning. As such, it is difficult to predict important market
trends, including how large the personalized healthcare market will be or when and what products customers
will adopt. If the market does not evolve in the way we anticipate, if organizations do not recognize the benefit
that our products and services offer, or if we are unable to sell our products and services to customers, then our
revenue may not grow as expected or may decline, and our stock price could decline.

New or existing technologies that are perceived to address personalized cancer treatment planning in
different ways could gain wide adoption and supplant our products and services, thereby weakening our sales
and our financial results.

The introduction of products and services embodying new technologies could render our existing products
and services obsolete or less attractive to customers. Other technologies exist or could be developed in the
future, and our business could be materially negatively affected if such technologies are widely adopted. We
may not be able to successfully anticipate or adapt to changing technology or customer requirements on a timely
basis, or at all. If we fail to keep up with technological changes or to convince our customers and potential
customers of the value of our products and services even in light of new technologies, our business, operating
results and financial condition could be materially and adversely affected.

We are dependent on a family of products that informs genomic-based medicine.
Our current product offering is limited to a family of products that informs genomic-based medicine using a

unique approach of experts and expert systems. We expect to derive a substantial portion of our revenue from
this approach and the family of products based on this approach for the foreseeable future. A decline in the price
of these products, whether due to competition or otherwise, or our inability to increase sales of these products,
would harm our business and operating results. We expect that this concentration of revenue from a single
product family comprised of a limited number of products will continue for the foreseeable future. As a result,
our future growth and financial performance will depend heavily on our ability
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to develop and sell enhanced versions of our products. If we fail to deliver product enhancements, new releases
or new products that customers want, it will be more difficult for us to succeed.

If we are unable to introduce new products and services successfully and to make enhancements to existing
products, our growth rates would likely decline and our business, operating results and competitive position
could suffer.

Our continued success depends on our ability to identify and develop new products and services and to
enhance and improve our existing products and services, and the acceptance of those products by our existing
and target customers. Our growth would likely be adversely affected if:

• we fail to introduce these new products and services or enhancements;

• we fail to successfully manage the transition to new products and services from the products they are
replacing;

• we do not invest our development efforts in appropriate products and services or enhancements for
markets in which we now compete and expect to compete;

• we fail to predict the demand for new products and services following their introduction to market; or

• these new products and services or enhancements do not attain market acceptance.

Any or all of the above problems could materially harm our business and operating results.

If we are unable to increase market awareness of us and our products, our revenue may not continue to grow,
or may decline.

The personalized healthcare market is nascent, and we have not yet established broad market awareness of
our products and services. Market awareness of our value proposition and products will be essential to our
continued growth and our success, particularly for the advanced stage treatment segment of the personalized
cancer treatment market. If our marketing efforts are unsuccessful in creating market awareness of us and our
products, then our business, financial condition and operating results will be adversely affected, and we will not
be able to achieve sustained growth.

We compete in highly competitive markets, and competitive pressures from existing and new companies may
adversely impact our business and operating results.

The markets in which we compete are highly competitive. We expect competition to intensify in the future
as existing competitors bundle new and more competitive offerings with their existing products and services,
and as new market entrants introduce new products into our markets. This competition could result in increased
pricing pressure, reduced profit margins, increased sales and marketing expenses and our failure to increase, or
the loss of, market share, any of which would likely seriously harm our business, operating results and financial
condition. If we do not keep pace with product and technology advances and otherwise keep our products and
services competitive, there could be a material and adverse effect on our competitive position, revenue and
prospects for growth.

We compete either directly or indirectly with other medical database solution companies. The principal
competitive factors in our markets include key strategic customer relationships, expert technical personnel,
and marketplace acceptance of our product.

Many of our current and potential competitors are substantially larger and have greater financial, technical,
research and development, sales and marketing, manufacturing, distribution and other resources and greater
name recognition. We could also face competition from new market entrants, including our joint-development
partners or other current technology partners. In addition, many of our existing and potential competitors enjoy
substantial competitive advantages, such as:

• longer operating histories;

• the capacity to leverage their sales efforts and marketing expenditures across a broader portfolio of
products;
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• broader distribution and established relationships with partners;

• access to larger customer bases;

• greater customer support;

• greater resources to make acquisitions;

• larger intellectual property portfolios; and

• the ability to bundle competitive offerings with other products and services.

As a result, increased competition could result in loss of existing or new customers, price reductions,
reduced operating margins and loss of market share. Our competitors also may be able to provide customers
with capabilities or benefits different from or greater than those we can provide in areas such as technical
qualifications or geographic presence, or to provide end-user customers a broader range of products, services
and prices. In addition, some of our larger potential competitors have substantially broader product offerings
and could leverage their relationships based on other products or incorporate functionality into existing products
to gain business in a manner that discourages users from purchasing our products, including through selling at
zero or negative margins, product bundling or closed technology platforms. These larger potential competitors
may also have more extensive relationships within existing and potential customers that provide them with an
advantage in competing for business with those customers. Our ability to compete will depend upon our ability
to provide a better product than our competitors at a competitive price. We may be required to make substantial
investments in research, development, marketing and sales in order to respond to competition, and there is no
assurance that these investments will achieve any returns for us or that we will be able to compete successfully
in the future.

Our limited operating history in the healthcare market makes it difficult for you to evaluate our current
business and future prospects, and may increase the risk of your investment.

Until recently, we designed, manufactured, marketed and serviced specialized plasma etch systems used
primarily in the production of micro-electrical mechanical systems devices, such as sensors, accelerometers and
power devices. Our Deep Reactive Ion Etch systems were also employed in certain sophisticated manufacturing
techniques, involving 3-D interconnect structures formed by intricate silicon etching. We exited the
semiconductor industry through a series of divestitures in 2010 to 2012. In July 2012, we acquired CollabRx and
entered the personalized healthcare market. CollabRx was founded in 2008 to use information technology to
inform personalized medicine. Our current management has only been working together with our employee base
for a short period of time. This limited operating history in the healthcare market makes financial forecasting and
evaluation of our business difficult. Furthermore, because we depend in part on the market’s acceptance of our
products and services, it is difficult to evaluate trends that may affect our business. We have encountered and
will continue to encounter risks and difficulties frequently experienced by growing companies in rapidly
changing industries. If we do not address these risks successfully, our business and operating results would be
adversely affected, and our stock will be adversely affected.

We do not sell our products and services directly to users and rely instead on contractual relationships with
key market participants who derive a benefit from offering our products and services to their users. Our
business development cycles can be long and unpredictable, and our business development efforts require
considerable time and expense.

We do not sell our products directly to users. Instead, we have strategic relationships with existing market
participants who derive a benefit from offering our products to their users. Our business development efforts
involve educating our potential business partners about the use and benefits of our products. Such potential
business partners are typically large, well-established companies with long evaluation cycles. We spend
substantial time and resources on our business development efforts without any assurance that our efforts will
produce any sales. In addition, strategic partnerships are frequently subject to budget constraints, multiple
approvals and unplanned administrative, processing and other delays. These factors, among others, could result
in long and unpredictable sales cycles. The length of our products’ business development cycles typically range
from six to twelve months based on our limited experience, but may be longer as we expand our business
development efforts to other segments of the healthcare market. As a result of these lengthy
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business development timelines and the uncertain benefit that our strategic partners may derive from offering
our products, it is difficult for us to predict when our strategic partners may purchase products from us and as a
result, our operating results may vary significantly and may be adversely affected.

Our customers are concentrated and therefore the loss of a significant customer may harm our business.
We generate revenues from a small number of customers. In fiscal year 2013, we had three customers and

two of our customers, Life Technologies, Inc. and Everyday Health Inc., accounted for 75% of our revenues. In
fiscal year 2014, five customers accounted for 96% of our revenues. Life Technologies, Inc. accounted for 70%
of fiscal year 2014 revenues. In fiscal year 2013, one of our customers, Life Technologies, Inc., accounted for
63% of our revenues. No other customer accounted for 10% or more of our revenues. The loss of any of these
customers would significantly impact our operating results in future periods.

We are exposed to risks associated with contract termination or delay.
The software products for which we receive revenue are distributed through third parties under license or

contract, with varying terms. Generally, our agreements with third parties are subject to termination if certain
revenue targets are not achieved. In addition, our agreements generally do not contain revenue or performance
guarantees, so our achieved revenues may vary from targets because of changes in strategic direction of our
customers, contract termination, or from delays in projected launch dates, over which we have no influence or
control. The loss or delay of revenues associated with such contracts may harm our business and cause us to
suffer further operating losses.

If our security is breached, our business could be disrupted, our operating results could be harmed, and
customers could be deterred from using our products and services.

Our business relies on the secure electronic transmission, storage and hosting of information, including
published data and proprietary databases. We face the risk of a deliberate or unintentional incident involving
unauthorized access to our computer systems that could result in misappropriation or loss of assets or
information, data corruption, or other disruption of business operations. Although we have devoted significant
resources to protecting and maintaining the confidentiality of our information, including implementing security
and privacy programs and controls, training our workforce, and implementing new technology, we have no
guarantee that these programs and controls will be adequate to prevent all possible security threats. We believe
that any compromise of our electronic systems, including the unauthorized access, use, or disclosure of
information or a significant disruption of our computing assets and networks, would adversely affect our
reputation and our ability to fulfill contractual obligations, and would require us to devote significant financial
and other resources to mitigate such problems, and could increase our future cyber security costs.

Defects or errors in our software could harm our reputation, result in significant cost to us and impair our
ability to market our products.

The software applications underlying our hosted products and services are inherently complex and may
contain defects or errors, some of which may be material. Errors may result from our own technology or from
the interface of our software with legacy systems and data, which we did not develop. The risk of errors is
particularly significant when a new product is first introduced or when new versions or enhancements of
existing products are released. Our commitment to frequent release of new products and enhancements of
existing products increases the likelihood of errors.

Material defects in our software could result in a reduction in sales and/or delay in market acceptance of our
products. In addition, such defects may lead to the loss of existing customers, difficulty in attracting new
customers, diversion of development resources or harm to our reputation. Correction of defects or errors could
prove to be impossible or impractical. The costs incurred in correcting any defects or errors or in responding to
resulting claims or liability may be substantial and could adversely affect our operating results.

If we experience any failure or interruption in the delivery of our services over the Internet, customer
satisfaction and our reputation could be harmed and customer contracts may be terminated.

If we experience any failure or interruption in the delivery of our services over the Internet, customer
satisfaction and our reputation could be harmed and lead to reduced revenues and increased expenses.
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We may expand our business through new acquisitions in the future. Any such acquisitions could disrupt our
business, harm our financial condition and dilute current stockholders’ ownership interests in us.

We may pursue potential acquisitions of, and investments in, businesses, technologies or products
complementary to our business and periodically engage in discussions regarding such possible acquisitions.
Acquisitions involve numerous risks, including some or all of the following:

• difficulties in identifying and acquiring complementary products, technologies or businesses

• substantial cash expenditures;

• incurrence of debt and contingent liabilities, some of which we may not identify at the time of
acquisition;

• difficulties in assimilating the operations and personnel of the acquired companies;

• diversion of management’s attention away from other business concerns;

• risk associated with entering markets in which we have limited or no direct experience;

• potential loss of key employees, customers and strategic alliances from either our current business or the
target company’s business; and

• delays in customer purchases due to uncertainty and the inability to maintain relationships with customers
of the acquired businesses.

If we fail to properly evaluate acquisitions or investments, we may not achieve the anticipated benefits of
such acquisitions, we may incur costs in excess of what we anticipate, and management resources and attention
may be diverted from other necessary or valuable activities. An acquisition may not result in short-term or long-
term benefits to us. The failure to evaluate and execute acquisitions or investments successfully or otherwise
adequately address these risks could materially harm our business and financial results. We may incorrectly
judge the value or worth of an acquired company or business. In addition, our future success will depend in part
on our ability to manage the growth anticipated with these acquisitions.

Furthermore, the development or expansion of our business or any acquired business or companies may
require a substantial capital investment by us. We may not have these necessary funds or they might not be
available to us on acceptable terms or at all. We may also seek to raise funds for an acquisition by issuing equity
securities or convertible debt, as a result of which our existing stockholders may be diluted or the market price
of our stock may be adversely affected.

We may be subject to claims that we or our technologies infringe upon the intellectual property or other
proprietary rights of a third party. Any such claims may require us to incur significant costs, to enter into
royalty or licensing agreements or to develop or license substitute technology.

We cannot assure you that our software solutions and the technologies used in our product offerings do not
infringe patents held by others or that they will not in the future. Any future claim of infringement could cause
us to incur substantial costs defending against the claim, even if the claim is without merit, and could distract
our management from our business. Moreover, any settlement or adverse judgment resulting from the claim
could require us to pay substantial amounts or obtain a license to continue to use the technology that is the
subject of the claim, or otherwise restrict or prohibit our use of the technology. Any required licenses may not
be available to us on acceptable terms, if at all. If we do not obtain any required licenses, we could encounter
delays in product introductions if we attempt to design around the technology at issue or attempt to find another
provider of suitable alternative technology to permit us to continue offering the applicable software solution. In
addition, we generally provide in our customer agreements that we will indemnify our customers against third-
party infringement claims relating to our technology provided to the customer, which could obligate us to fund
significant amounts. Infringement claims asserted against us or against our customers or other third parties that
we are required or otherwise agree to indemnify may have a material adverse effect on our business, results of
operations or financial condition.
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We may be unable to adequately enforce or defend our ownership and use of our intellectual property and
other proprietary rights.

Our success is heavily dependent upon our intellectual property and other proprietary rights. We rely upon a
combination of trademark, trade secret, copyright, patent and unfair competition laws, as well as license and
access agreements and other contractual provisions, to protect our intellectual property and other proprietary
rights. In addition, we attempt to protect our intellectual property and proprietary information by requiring
certain of our employees and consultants to enter into confidentiality, non-competition and assignment of
inventions agreements. The steps we take to protect these rights may not be adequate to prevent
misappropriation of our technology by third parties or may not be adequate under the laws of some foreign
countries, which may not protect our intellectual property rights to the same extent as do the laws of the United
States.

Our attempts to protect our intellectual property may be challenged by others or invalidated through
administrative process or litigation, and agreement terms that address non-competition are difficult to enforce in
many jurisdictions and may not be enforceable in any particular case. Moreover, the degree of future protection
of our intellectual property and proprietary rights is uncertain for products that are currently in the early stages
of development because we cannot predict which of these products will ultimately reach the commercial market
or whether the commercial versions of these products will incorporate proprietary technologies. In addition, it is
possible that others will “reverse engineer” our products in order to determine their method of operation and
introduce competing products or that others will develop competing technology independently.

If we resort to legal proceedings to enforce our intellectual property rights or to determine the validity and
scope of the intellectual property or other proprietary rights of others, the proceedings could be burdensome and
expensive, even if we were to prevail. The failure to adequately protect our intellectual property and other
proprietary rights may have a material adverse effect on our business, results of operations or financial
condition.

Risks Related to Our Industry

Extensive governmental regulation could require significant compliance costs and have a material adverse
effect on the demand for our products and services.

We do not believe that any of our current or planned products and services are subject to regulation by the
Food and Drug Administration (the “FDA”) or other regulatory authorities worldwide. Changes in the level of
regulation, including an increase in regulatory requirements, could subject us to regulatory approvals and delays
in launching our products and services. Modifying our products or services to comply with changes in
regulations or regulatory guidance could require us to incur substantial costs. Further, changing regulatory
requirements may render our products or services obsolete or make new products and services or enhancements
more costly or time consuming than we currently anticipate. Failure by us or our strategic partners to comply
with applicable regulations could result in increased regulatory scrutiny and enforcement. If our products and
services fail to comply with government regulations or guidelines, we could incur significant liability or be
forced to cease offering our applicable products or services.

If any of our products and services are deemed to be Medical Devices, then complying with medical device
regulations on a global scale will be time consuming and expensive, and could subject us to unanticipated
and significant delays.

Although the United States FDA has not determined that any of our products and services are medical
devices that are actively regulated under the Federal Food, Drug and Cosmetic Act and amendments thereto
(collectively, the “Act”), the FDA may do so in the future. Other countries have regulations in place related to
medical devices that may in the future apply to certain of our products and services. If any of our products and
services is deemed to be actively regulated medical devices by the FDA or similar regulatory agencies in
countries where we do business, we could be subject to extensive requirements governing pre- and post-
marketing activities, including pre-market notification clearance. Complying with medical device regulations
would be time consuming and expensive, and could result in unanticipated and significant delays in the release
of new products, services or enhancements. Further, it is possible that these regulatory agencies
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may become more active in regulating software and medical devices that are used in healthcare. If we are unable
to obtain the required regulatory approvals for any such products and services, our business plans for these
products could be delayed or canceled.

The laws governing electronic health data transmissions continue to evolve and are often unclear and
difficult to apply. If we or our customers do not maintain the security and privacy of patient records, we may
become subject to sanctions by various government entities.

Federal, state, local and foreign laws regulate the confidentiality of patient records and the circumstances
under which those records may be released. These regulations govern both the disclosure and use of confidential
patient medical record information and require the users of such information to implement specified security
and privacy measures. United States regulations currently in place governing electronic health data
transmissions continue to evolve and are often unclear and difficult to apply. Laws in non-U.S. jurisdictions may
have similar or even stricter requirements related to the treatment of patient information.

In the United States, the Health Insurance Portability and Accountability Act (“HIPAA”) regulations require
national standards for some types of electronic health information transactions and the data elements used in
those transactions, security standards to ensure the integrity and confidentiality of health information and
standards to protect the privacy of individually identifiable health information. Covered entities under HIPAA,
which include healthcare organizations such as our customers, are required to comply with the privacy
standards, the transaction regulations and the security regulations. Moreover, the recently enacted Health
Information Technology for Economic and Clinical Health (“HITECH”) provisions of the American Recovery
and Reinvestment Act of 2009, and associated regulatory requirements, extend many of the HIPAA obligations,
formerly imposed only upon covered entities, to business associates as well, which has created additional
liability risks related to the privacy and security of individually identifiable health information.

Evolving HIPAA and HITECH-related laws or regulations in the U.S. and data privacy and security laws or
regulations in non-U.S. jurisdictions could restrict the ability of our strategic partners to obtain, use or
disseminate patient information. This could adversely affect demand for our products and services if they are
not re-designed in a timely manner in order to meet the requirements of any new interpretations or regulations
that seek to protect the privacy and security of patient data or enable our clients to execute new or modified
healthcare transactions. We may need to expend additional capital, software development and other resources to
modify our products and services to address these evolving data security and privacy issues.

Risks Related to Our Common Stock

The price of our common stock may fluctuate significantly, and you could lose all or part of your investment.
Shares of our common stock have traded on The NASDAQ Capital Market as high as $4.55 and as low as

$3.06 from April 1, 2013 through March 31, 2014. The trading price of our common stock may be subject to
wide fluctuations in response to various factors, some of which are beyond our control, including:

• our quarterly or annual earnings or those of other companies in our industry;

• announcements by us or our competitors of significant contracts or acquisitions;

• changes in accounting standards, policies, guidance, interpretations or principles;

• general economic and stock market conditions, including disruptions in the world credit and equity
markets;

• the failure of securities analysts to cover our common stock;

• future sales of our common stock; and

• the other factors described in these “Risk Factors.”

In recent years, the stock market in general has experienced extreme price and volume fluctuations. This
volatility has had a significant impact on the market price of securities issued by many companies, including
companies in our industry. The price of our common stock could fluctuate based upon factors that have little to
do with our performance, and these fluctuations could materially reduce our stock price.
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In the past, some companies, including companies in our industry, have had volatile market prices for their
securities and have had securities class action suits filed against them. The filing of a lawsuit against us,
regardless of the outcome, could have a material adverse effect on our business, financial condition and results
of operations, as it could result in substantial legal costs and a diversion of our management’s attention and
resources.

Our actual operating results may differ significantly from guidance provided by our management.
Although it has not been our practice in the recent past to do so, we may from time to time release guidance

in our quarterly earnings releases, quarterly earnings conference call, or otherwise, regarding our future
performance that represent our management’s estimates as of the date of release. This guidance, which includes
forward-looking statements, is based on projections prepared by our management. These projections are not
prepared with a view toward compliance with published guidelines of the American Institute of Certified Public
Accountants, and neither our registered public accountants nor any other independent expert or outside party
compiles or examines the projections and, accordingly, no such person expresses any opinion or any other form
of assurance with respect thereto.

Projections are based upon a number of assumptions and estimates that, while presented with numerical
specificity, are inherently subject to significant business, economic and competitive uncertainties and
contingencies, many of which are beyond our control and are based upon specific assumptions with respect to
future business decisions, some of which will change. We generally state possible outcomes as high and low
ranges which are intended to provide a sensitivity analysis as variables are changed but are not intended to
represent that actual results could not fall outside of the suggested ranges. The principal reason that we release
guidance is to provide a basis for our management to discuss our business outlook with analysts and investors.
We do not accept any responsibility for any projections or reports that may be published by analysts.

Guidance is necessarily speculative in nature, and it can be expected that some or all of the assumptions of
the guidance furnished by us will not materialize or will vary significantly from actual results. Accordingly, our
guidance is only an estimate of what management believes is realizable as of the date of release. Actual results
will vary from our guidance and the variations may be material. In light of the foregoing, investors are urged not
to rely upon, or otherwise consider, our guidance in making an investment decision in respect of our common
stock. Any failure to successfully implement our operating strategy could result in the actual operating results
being different from our guidance, and such differences may be adverse and material.

Provisions of Delaware law and our organizational documents may discourage takeovers and business
combinations that our stockholders may consider in their best interests, which could negatively affect our
stock price.

Provisions of Delaware law and our certificate of incorporation and bylaws may have the effect of delaying
or preventing a change in control of our company or deterring tender offers for our common stock that other
stockholders may consider in their best interests. In addition, our board of directors has adopted a shareholder
rights plan, or “poison pill,” which has the effect of making it more difficult for a person to acquire control of
our company in a transaction not approved by our board of directors.

Our certificate of incorporation authorizes us to issue up to 5,000,000 shares of preferred stock in one or
more different series with terms to be fixed by our board of directors. Stockholder approval is not necessary to
issue preferred stock in this manner. Issuance of these shares of preferred stock could have the effect of making
it more difficult and more expensive for a person or group to acquire control of us, and could effectively be used
as an anti-takeover device. Currently there are no shares of our preferred stock issued or outstanding.

Our bylaws provide for an advance notice procedure for stockholders to nominate director candidates for
election or to bring business before an annual meeting of stockholders, including proposed nominations of
persons for election to our board of directors, and require that special meetings of stockholders be called only by
our chairman of the board, chief executive officer, president or the board pursuant to a resolution adopted by a
majority of the board.

The anti-takeover provisions of Delaware law and provisions in our organizational documents may prevent
our stockholders from receiving the benefit from any premium to the market price of our common
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stock offered by a bidder in a takeover context. Even in the absence of a takeover attempt, the existence of these
provisions may adversely affect the prevailing market price of our common stock if they are viewed as
discouraging takeover attempts in the future.

As a public company, we incur significant administrative workload and expenses.
As a public company with common stock listed on The NASDAQ Capital Market, we must comply with

various laws, regulations and requirements, including certain provisions of the Sarbanes-Oxley Act of 2002, as
well as rules implemented by the SEC and The NASDAQ Stock Market. Complying with these statutes,
regulations and requirements, including our public company reporting requirements, continues to occupy a
significant amount of the time of our board of directors and management and involves significant accounting,
legal and other expenses. We have hired, and anticipate that we will continue to hire, additional accounting
personnel to handle these responsibilities, which will increase our operating costs. Furthermore, these laws,
regulations and requirements could make it more difficult or more costly for us to obtain certain types of
insurance, including director and officer liability insurance, and we may be forced to accept reduced policy
limits and coverage or incur substantially higher costs to obtain the same or similar coverage. The impact of
these requirements could also make it more difficult for us to attract and retain qualified persons to serve on our
board of directors, our board committees or as executive officers.

New laws and regulations as well as changes to existing laws and regulations affecting public companies,
including the provisions of the Sarbanes-Oxley Act of 2002 and rules adopted by the SEC and by The NASDAQ
Stock Market, would likely result in increased costs to us as we respond to their requirements. We are investing
resources to comply with evolving laws and regulations, and this investment may result in increased general and
administrative expenses and a diversion of management’s time and attention from revenue-generating activities
to compliance activities.

We do not currently intend to pay dividends on our common stock and, consequently, your ability to achieve a
return on your investment will depend on appreciation in the price of our common stock.

We have never declared or paid any cash dividends on our common stock and do not currently intend to do
so for the foreseeable future. We currently intend to invest our future earnings, if any, to fund our growth.
Therefore, you are not likely to receive any dividends on your investment in our common stock for the
foreseeable future and the success of an investment in shares of our common stock will depend upon any future
appreciation in its value. Shares of our common stock may depreciate in value or may not appreciate in value.

The concentration of ownership among our existing directors, executive officers and principal stockholders
provide them, collectively, with substantial control over us, which could limit your ability to influence the
outcome of key transactions, including a change of control.

Our directors, executive officers and each of our stockholders who own greater than 5% of our outstanding
common stock and their affiliates, in the aggregate, own or have rights to own approximately 20% of the
outstanding shares of our common stock, based on the number of shares outstanding as of March 31, 2014. As a
result, these stockholders, if acting together, will be able to influence or control matters requiring approval by
our stockholders, including the election of directors and the approval of mergers, acquisitions or other
extraordinary transactions. They may also have interests that differ from yours and may vote in a way with
which you disagree and which may be adverse to your interests. This concentration of ownership may have the
effect of delaying, preventing or deterring a change of control of our company, could deprive our stockholders
of an opportunity to receive a premium for their common stock as part of a sale of our company and might
ultimately affect the market price of our common stock.
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USE OF PROCEEDS

We estimate that our net proceeds from the sale of the common stock offered pursuant to this prospectus
supplement, will be approximately $1.5 million, or approximately $1.8 million if the underwriter exercises in
full its option to purchase 137,025 additional shares, based upon the public offering price of $2.00 per share and
after deducting the underwriting discount and the estimated offering expenses that are payable by us.

We currently intend to use the net proceeds from this offering for general corporate purposes, including
development of our products and services, general and administrative expenses and working capital.

Pending these uses, we may invest the net proceeds in short-term, interest-bearing investment grade
securities, certificates of deposit or direct or guaranteed obligations of the U.S. government. We have not
determined the amount of net proceeds to be used specifically for such purposes. As a result, management will
retain broad discretion over the allocation of net proceeds.

DIVIDEND POLICY

We have never declared or paid cash dividends on our common stock. We currently intend to retain our
future earnings, if any, for use in our business and therefore do not anticipate paying cash dividends in the
foreseeable future. Payment of future dividends, if any, will be at the discretion of our board of directors after
taking into account various factors, including our financial condition, operating results, current and anticipated
cash needs and plans for expansion.
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DILUTION

If you purchase our securities in this offering, your interest will be diluted to the extent of the difference
between the public offering price per share of our common stock and the net tangible book value per share of
our common stock after this offering. We calculate net tangible book value per share by dividing our net
tangible assets (tangible assets less total liabilities) by the number of shares of our common stock issued and
outstanding as of March 31, 2014.

Our net tangible book value at March 31, 2014 was $1.5 million, or $0.75 per share, based on 2,005,187
shares of our common stock outstanding as of the same date. After giving effect to the issuance and sale of all
the shares in this offering at the public offering price of $2.00 per share, less the estimated offering expenses,
our as adjusted net tangible book value at March 31, 2014 would be $3.1 million or $1.05 per share. This
represents an immediate increase in net tangible book value of $0.30 per share to existing stockholders and an
immediate dilution of $0.95 per share to investors in this offering. The following table illustrates this per share
dilution:

  
Public offering price per share       $ 2.00 
Net tangible book value per share as of March 31, 2014  $0.75      
Increase per share attributable to this offering  $0.30    
As adjusted net tangible book value per share as of March 31, 2014 after this offering     $ 1.05 
Dilution per share to new investors participating in this offering     $ 0.95 

The above discussion and table are based on 2,005,187 shares of common stock outstanding as of March 31,
2014, and:

• assumes no exercise by the underwriter of its option to purchase up to an additional 137,025 shares of
common stock to cover over-allotments, if any;

• excludes 500,809 shares of our common stock issuable upon exercise of outstanding options under our
equity incentive plans, at a weighted-average exercise price of $6.56 per share;

• excludes 26,080 shares of our common stock subject to deferred receipt by holders of vested restricted
stock units;

• excludes 3,705 shares of common stock available for purchase under our Employee Stock Purchase Plan,
which terminates on or about July 15, 2014;

• excludes 148,428 shares available for future issuance under our 2007 Incentive Award Plan; and

• excludes 92,888 shares of our common stock reserved for issuance upon the exercise of outstanding
warrants, each with an exercise price of $3.15 per share, which expire on January 14, 2015.

If the underwriter exercises in full its option to purchase 137,025 additional shares of common stock at the
public offering price of $2.00 per share, the as adjusted net tangible book value after this offering would be
$1.09 per share, representing an increase in net tangible book value of $0.32 per share to existing stockholders
and immediate dilution in net tangible book value of $0.91 per share to investors in this offering at the public
offering price.

To the extent that outstanding options or warrants are exercised, or new options are issued under our equity
incentive plans, you will experience further dilution. In addition, we may choose to raise additional capital due
to market conditions or strategic considerations even if we believe we have sufficient funds for our current or
future operating plans. To the extent that the additional capital is raised through the sale of common stock or
securities convertible or exchangeable into common stock, such issuance could result in further dilution to our
stockholders.
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UNDERWRITING

Aegis Capital Corp. is the sole underwriter of the offering. We have entered into an underwriting agreement
dated June 19, 2014 with the underwriter. Subject to the terms and conditions of the underwriting agreement, we
have agreed to sell to the underwriter and the underwriter has agreed to purchase, at the public offering price
less the underwriting discounts and commissions set forth on the cover page of this prospectus, the following
number of shares of our common stock:

 

Underwriter  
Number of

Shares
Aegis Capital Corp.   913,500 

The underwriter is committed to purchase all the shares of common stock offered by us other than those
covered by the option to purchase additional shares described below, if it purchases any shares. The obligations
of the underwriter may be terminated upon the occurrence of certain events specified in the underwriting
agreement. Furthermore, pursuant to the underwriting agreement, the underwriter’s obligations are subject to
customary conditions, representations and warranties contained in the underwriting agreement, such as receipt
by the underwriter of officers’ certificates and legal opinions.

We have agreed to indemnify the underwriter against specified liabilities, including liabilities under the
Securities Act of 1933, and to contribute to payments the underwriter may be required to make in respect
thereof.

The underwriter is offering the common stock, subject to prior sale, when, as and if issued to and accepted
by it, subject to approval of legal matters by its counsel and other conditions specified in the underwriting
agreement. The underwriter reserves the right to withdraw, cancel or modify offers to the public and to reject
orders in whole or in part.

The underwriter proposes to offer the common stock offered by us to the public at the public offering price
set forth on the cover of this prospectus supplement. In addition, the underwriter may offer some of the common
stock to other securities dealers at such price less a concession of $0.08 per share. After the initial offering, the
public offering price and concession to dealers may be changed.

We have granted the underwriter an over-allotment option. This option, which is exercisable for up to 45
days after the date of this prospectus, permits the underwriter to purchase a maximum of 137,025 additional
shares of common stock from us to cover over-allotments. If the underwriter exercises all or part of this option,
it will purchase shares of common stock covered by the option at the public offering price that appears on the
cover page of this prospectus supplement, less the underwriting discount. If this option is exercised in full, the
total price to the public will be approximately $2.1 million and the total proceeds to us will be $2.0 million.

Discounts and Commissions.  The following table shows the public offering price, underwriting discount
and proceeds, before expenses, to us. The information assumes either no exercise or full exercise by the
underwriter of its over-allotment option.

   
  Total

   Per Share  
Without Over-

Allotment  
With Over-
Allotment

Public offering price  $ 2.00  $ 1,827,000  $ 2,101,050.00 
Underwriting discount (7%)  $ 0.14  $ 127,890  $ 147,073.50 
Proceeds, before expenses, to us  $ 1.86  $ 1,699,110  $ 1,953,976.50 

We have paid an expense deposit of $10,000 to the underwriter, which will be applied against the
accountable expenses that will be paid by us to the underwriter in connection with this offering. The
underwriting agreement, however, provides that in the event the offering is terminated, the $10,000 expense
deposit paid to the underwriter will be returned to the extent offering expenses are not actually incurred.

We have agreed to pay the underwriter a non-accountable expense allowance equal to 1% of the public
offering price of the shares (excluding shares that we may sell to the underwriter to cover over-allotments).
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We have also agreed to pay all expenses relating to the offering, including (a) all filing fees and communication
expenses relating to the registration of the shares to be sold in the offering (including shares sold upon exercise
of the underwriter’s over-allotment option) with the Securities and Exchange Commission; (b) all fees
associated with the review of the offering by FINRA, (c) all actual fees and expenses relating to the listing of
the common stock to be sold in this offering on The Nasdaq Capital Market, (d) all fees, expenses and
disbursements relating to background checks of our officers and directors in an amount not to exceed $2,000 per
individual and $15,000 in the aggregate; (e) all fees, expenses and disbursements relating to the registration,
qualification or exemption of securities offered under the “blue sky” securities laws designated by the
underwriter; (f) all fees, expenses and disbursements relating to the registration, qualification or exemption of
securities offered under the securities laws of foreign jurisdictions designated by the underwriter; (g) the costs of
all mailing and printing of the underwriting documents, registration statements, prospectuses and all
amendments, supplements and exhibits thereto and as many preliminary and final prospectuses as the
underwriter may reasonably deem necessary; (h) fees and expenses of the transfer agent for the shares offered;
(i) stock transfer and/or stamp taxes, if any, payable upon the transfer of securities from us to the underwriter; (j)
the fees and expenses of our accountants; (k) the fees and expenses of our legal counsel and other agents and
representatives; (l) the fees and expenses of the underwriter’s legal counsel; (m) the cost associated with the
underwriter’s use of Ipreo’s book-building, prospectus tracking and compliance software for the offering; and
(n) the underwriter’s actual accountable “road show” expenses for the offering. Notwithstanding the foregoing,
we shall only be required to reimburse up to a maximum of $50,000 of the underwriter’s actual accountable
expenses as provided by clauses (d), (l), (m) and (n) above.

We estimate that the total expenses of the offering including all expenses to be reimbursed to the
underwriter, excluding the underwriting discount, will be approximately $50,000.

Discretionary Accounts.  The underwriter does not intend to confirm sales of the securities offered hereby to
any accounts over which it has discretionary authority.

Lock-Up Agreements.  Pursuant to certain “lock-up” agreements, (a) our executive officers and directors as
of the pricing date of the offering, have agreed, subject to certain exceptions, not to offer, issue, sell, contract to
sell, encumber, grant any option for the sale of or otherwise dispose of any securities of the company without
the prior written consent of the underwriter, for a period of 90 days from the date of the pricing of the offering,
and (b) we, and any successor, have agreed, subject to certain exceptions, not to for a period of 90 days from the
date of the pricing of the offering (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise
transfer or dispose of, directly or indirectly, any shares of our capital stock; (2) file or caused to be filed any
registration statement with the SEC relating to the offering of any shares of our capital stock or any securities
convertible into or exercisable or exchangeable for shares of our capital stock; or (3) enter into any swap or
other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership
of our capital stock, whether any such transaction described in (1), (2), or (3) above is to be settled by delivery
of shares of our capital stock or such other securities, in cash or otherwise.

This lock-up provision applies to common stock and to securities convertible into or exchangeable or
exercisable for common stock. It also applies to common stock owned now or acquired later by the person
executing the agreement or for which the person executing the agreement later acquires the power of
disposition. The exceptions permit, among other things, (1) the issuance by us of stock options pursuant to our
existing stock incentive plans, or (2) the issuance of common stock upon the exercise of outstanding stock
options and warrants.

Underwriter’s Warrants.  We have agreed to issue to the underwriter warrants to purchase up to a total of
27,405 shares of common stock (3% of the shares of common stock sold). The warrants are exercisable at $2.50
per share (125% of the price of the shares sold in the offering), commencing one year from the closing date of
the offering, and expiring five years after the closing date of the offering. The warrants have been deemed to be
underwriter’s compensation by FINRA and are therefore subject to a 180-day lock-up pursuant to Rule 5110(g)
(1) of FINRA. The underwriter (or permitted assignees under the Rule) will not sell, transfer, assign, pledge, or
hypothecate these warrants or the securities underlying these warrants, nor will it engage in
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any hedging, short sale, derivative, put, or call transaction that would result in the effective economic
disposition of the warrants or the underlying securities for a period of 180 days from the date of this prospectus
supplement. In addition, the warrants provide for registration rights upon request, in certain cases. We will bear
all fees and expenses attendant to registering the securities issuable on exercise of the warrants other than
underwriting commissions incurred and payable by the holders. The exercise price and number of shares
issuable upon exercise of the warrants may be adjusted in certain circumstances including in the event of a stock
dividend, extraordinary cash dividend or our recapitalization, reorganization, merger or consolidation. However,
the warrant exercise price or underlying shares will not be adjusted for issuances of shares of common stock at a
price below the warrant exercise price.

Right of First Refusal.  Until twelve months after the closing date of the offering, the underwriter shall have
an irrevocable right of first refusal to act as lead manager or sole book runner, exclusive placement agent,
exclusive financial advisor or in any other similar capacity, on the underwriter’s customary terms and
conditions, in the event we or any subsidiary retains or otherwise uses (or seeks to retain or use) the services of
an investment bank or similar financial advisor to pursue a registered, underwritten public offering of, or a
private placement of securities; provided, that the underwriter shall have no right of first refusal for any
strategic partnership, investment, joint venture collaboration or other transaction that we undertake, including
any offer or sale of securities by us pursuant to any such transaction.

Electronic Offer, Sale and Distribution of Shares .  A prospectus supplement in electronic format may be
made available on the websites maintained by the underwriter or selling group members, if any, participating in
this offering and the underwriter participating in this offering may distribute prospectus supplements
electronically. The underwriter may agree to allocate a number of shares to selling group members for sale to
their online brokerage account holders. Internet distributions will be allocated by the underwriter and selling
group members that will make internet distributions on the same basis as other allocations. Other than the
prospectus supplement in electronic format, the information on these websites is not part of this prospectus
supplement or the registration statement of which this prospectus supplement forms a part, has not been
approved or endorsed by us or any underwriter in its capacity as underwriter, and should not be relied upon by
investors.

Stabilization.  In connection with this offering, the underwriter may engage in stabilizing transactions,
overallotment transactions, syndicate covering transactions, penalty bids and purchases to cover positions
created by short sales.

• Stabilizing transactions permit bids to purchase shares so long as the stabilizing bids do not exceed a
specified maximum, and are engaged in for the purpose of preventing or retarding a decline in the market
price of the shares while the offering is in progress.

• Overallotment transactions involve sales by the underwriter of shares in excess of the number of shares
the underwriter is obligated to purchase. This creates a syndicate short position which may be either a
covered short position or a naked short position. In a covered short position, the number of shares over-
allotted by the underwriter is not greater than the number of shares that it may purchase in the
overallotment option. In a naked short position, the number of shares involved is greater than the number
of shares in the overallotment option. The underwriter may close out any short position by exercising its
overallotment option and/or purchasing shares in the open market.

• Syndicate covering transactions involve purchases of shares in the open market after the distribution has
been completed in order to cover syndicate short positions. In determining the source of shares to close
out the short position, the underwriter will consider, among other things, the price of shares available for
purchase in the open market as compared with the price at which it may purchase shares through exercise
of the overallotment option. If the underwriter sells more shares than could be covered by exercise of the
overallotment option and, therefore, has a naked short position, the position can be closed out only by
buying shares in the open market. A naked short position is more likely to be created if the underwriter is
concerned that after pricing there could be downward pressure on the price of the shares in the open
market that could adversely affect investors who purchase in the offering.

S-20

 



 
TABLE OF CONTENTS

• Penalty bids permit the underwriter to reclaim a selling concession from a syndicate member when the
shares originally sold by that syndicate member are purchased in stabilizing or syndicate covering
transactions to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of
raising or maintaining the market price of our shares or common stock or preventing or retarding a decline in the
market price of our shares or common stock. As a result, the price of our common stock in the open market may
be higher than it would otherwise be in the absence of these transactions. Neither we nor the underwriter make
any representation or prediction as to the effect that the transactions described above may have on the price of
our common stock. These transactions may be effected on The Nasdaq Capital Market.

Passive market making.  In connection with this offering, the underwriter and selling group members may
engage in passive market making transactions in our common stock on The Nasdaq Capital Market in
accordance with Rule 103 of Regulation M under the Exchange Act, during a period before the commencement
of offers or sales of the shares and extending through the completion of the distribution. A passive market maker
must display its bid at a price not in excess of the highest independent bid of that security. However, if all
independent bids are lowered below the passive market maker’s bid, that bid must then be lowered when
specified purchase limits are exceeded.

Offer restrictions outside the United States

Other than in the United States, no action has been taken by us or the underwriter that would permit a public
offering of the securities offered by this prospectus supplement in any jurisdiction where action for that purpose
is required. The securities offered by this prospectus supplement may not be offered or sold, directly or
indirectly, nor may this prospectus supplement or any other offering material or advertisements in connection
with the offer and sale of any such securities be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction.
Persons into whose possession this prospectus supplement comes are advised to inform themselves about and to
observe any restrictions relating to the offering and the distribution of this prospectus supplement. This
prospectus supplement does not constitute an offer to sell or a solicitation of an offer to buy any securities
offered by this prospectus supplement in any jurisdiction in which such an offer or a solicitation is unlawful.

Australia

This prospectus is not a disclosure document under Chapter 6D of the Australian Corporations Act, has not
been lodged with the Australian Securities and Investments Commission and does not purport to include the
information required of a disclosure document under Chapter 6D of the Australian Corporations Act.
Accordingly, (i) the offer of the securities under this prospectus is only made to persons to whom it is lawful to
offer the securities without disclosure under Chapter 6D of the Australian Corporations Act under one or more
exemptions set out in section 708 of the Australian Corporations Act, (ii) this prospectus is made available in
Australia only to those persons as set forth in clause (i) above, and (iii) the offeree must be sent a notice stating
in substance that by accepting this offer, the offeree represents that the offeree is such a person as set forth in
clause (i) above, and, unless permitted under the Australian Corporations Act, agrees not to sell or offer for sale
within Australia any of the securities sold to the offeree within 12 months after its transfer to the offeree under
this prospectus.

China

The information in this document does not constitute a public offer of the securities, whether by way of sale
or subscription, in the People’s Republic of China (excluding, for purposes of this paragraph, Hong Kong
Special Administrative Region, Macau Special Administrative Region and Taiwan). The securities may not be
offered or sold directly or indirectly in the PRC to legal or natural persons other than directly to “qualified
domestic institutional investors.”
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European Economic Area — Belgium, Germany, Luxembourg and Netherlands

The information in this document has been prepared on the basis that all offers of securities will be made
pursuant to an exemption under the Directive 2003/71/EC (“Prospectus Directive”), as implemented in Member
States of the European Economic Area (each, a “Relevant Member State”), from the requirement to produce a
prospectus for offers of securities.

An offer to the public of securities has not been made, and may not be made, in a Relevant Member State
except pursuant to one of the following exemptions under the Prospectus Directive as implemented in that
Relevant Member State:

(a) to legal entities that are authorized or regulated to operate in the financial markets or, if not so authorized
or regulated, whose corporate purpose is solely to invest in securities;

(b) to any legal entity that has two or more of (i) an average of at least 250 employees during its last fiscal
year; (ii) a total balance sheet of more than €43,000,000 (as shown on its last annual unconsolidated or
consolidated financial statements) and (iii) an annual net turnover of more than €50,000,000 (as shown on
its last annual unconsolidated or consolidated financial statements);

(c) to fewer than 100 natural or legal persons (other than qualified investors within the meaning of Article
2(1)(e) of the Prospectus Directive) subject to obtaining our prior consent or the prior consent of any
underwriter for any such offer; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such
offer of securities shall result in a requirement for the publication by us of a prospectus pursuant to Article
3 of the Prospectus Directive.

France

This document is not being distributed in the context of a public offering of financial securities (offre au
public de titres financiers) in France within the meaning of Article L.411-1 of the French Monetary and
Financial Code (Code monétaire et financier) and Articles 211-1 et seq. of the General Regulation of the French
Autorité des marchés financiers (“AMF”). The securities have not been offered or sold and will not be offered
or sold, directly or indirectly, to the public in France.

This document and any other offering material relating to the securities have not been, and will not be,
submitted to the AMF for approval in France and, accordingly, may not be distributed or caused to distributed,
directly or indirectly, to the public in France.

Such offers, sales and distributions have been and shall only be made in France to (i) qualified investors
(investisseurs qualifiés) acting for their own account, as defined in and in accordance with Articles L.411-2-II-2°
and D.411-1 to D.411-3, D. 744-1, D.754-1 and D.764-1 of the French Monetary and Financial Code and any
implementing regulation and/or (ii) a restricted number of non-qualified investors (cercle restreint
d’investisseurs) acting for their own account, as defined in and in accordance with Articles L.411-2-II-2° and
D.411-4, D.744-1, D.754-1 and D.764-1 of the French Monetary and Financial Code and any implementing
regulation.

Pursuant to Article 211-3 of the General Regulation of the AMF, investors in France are informed that the
securities cannot be distributed (directly or indirectly) to the public by the investors otherwise than in
accordance with Articles L.411-1, L.411-2, L.412-1 and L.621-8 to L.621-8-3 of the French Monetary and
Financial Code.

Ireland

The information in this document does not constitute a prospectus under any Irish laws or regulations and
this document has not been filed with or approved by any Irish regulatory authority as the information has not
been prepared in the context of a public offering of securities in Ireland within the meaning of the Irish
Prospectus (Directive 2003/71/EC) Regulations 2005 (the “Prospectus Regulations”). The securities have not
been offered or sold, and will not be offered, sold or delivered directly or indirectly in Ireland by way of a
public offering, except to (i) qualified investors as defined in Regulation 2(l) of the Prospectus Regulations and
(ii) fewer than 100 natural or legal persons who are not qualified investors.
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Israel

The securities offered by this prospectus have not been approved or disapproved by the Israeli Securities
Authority (the ISA), or ISA, nor have such securities been registered for sale in Israel. The shares may not be
offered or sold, directly or indirectly, to the public in Israel, absent the publication of a prospectus. The ISA has
not issued permits, approvals or licenses in connection with the offering or publishing the prospectus; nor has it
authenticated the details included herein, confirmed their reliability or completeness, or rendered an opinion as
to the quality of the securities being offered. Any resale in Israel, directly or indirectly, to the public of the
securities offered by this prospectus is subject to restrictions on transferability and must be effected only in
compliance with the Israeli securities laws and regulations.

Italy

The offering of the securities in the Republic of Italy has not been authorized by the Italian Securities and
Exchange Commission (Commissione Nazionale per le Società e la Borsa, “CONSOB”) pursuant to the Italian
securities legislation and, accordingly, no offering material relating to the securities may be distributed in Italy
and such securities may not be offered or sold in Italy in a public offer within the meaning of Article 1.1(t) of
Legislative Decree No. 58 of 24 February 1998 (“Decree No. 58”), other than:

• to Italian qualified investors, as defined in Article 100 of Decree no. 58 by reference to Article 34-ter of
CONSOB Regulation no. 11971 of 14 May 1999 (“Regulation no. 1197l”) as amended (“Qualified
Investors”); and

• in other circumstances that are exempt from the rules on public offer pursuant to Article 100 of Decree
No. 58 and Article 34-ter of Regulation No. 11971 as amended.

Any offer, sale or delivery of the securities or distribution of any offer document relating to the securities in
Italy (excluding placements where a Qualified Investor solicits an offer from the issuer) under the paragraphs
above must be:

• made by investment firms, banks or financial intermediaries permitted to conduct such activities in Italy
in accordance with Legislative Decree No. 385 of 1 September 1993 (as amended), Decree No. 58,
CONSOB Regulation No. 16190 of 29 October 2007 and any other applicable laws; and

• in compliance with all relevant Italian securities, tax and exchange controls and any other applicable
laws.

Any subsequent distribution of the securities in Italy must be made in compliance with the public offer and
prospectus requirement rules provided under Decree No. 58 and the Regulation No. 11971 as amended, unless
an exception from those rules applies. Failure to comply with such rules may result in the sale of such securities
being declared null and void and in the liability of the entity transferring the securities for any damages suffered
by the investors.

Japan

The securities have not been and will not be registered under Article 4, paragraph 1 of the Financial
Instruments and Exchange Law of Japan (Law No. 25 of 1948), as amended (the “FIEL”) pursuant to an
exemption from the registration requirements applicable to a private placement of securities to Qualified
Institutional Investors (as defined in and in accordance with Article 2, paragraph 3 of the FIEL and the
regulations promulgated thereunder). Accordingly, the securities may not be offered or sold, directly or
indirectly, in Japan or to, or for the benefit of, any resident of Japan other than Qualified Institutional Investors.
Any Qualified Institutional Investor who acquires securities may not resell them to any person in Japan that is
not a Qualified Institutional Investor, and acquisition by any such person of securities is conditional upon the
execution of an agreement to that effect.

Portugal

This document is not being distributed in the context of a public offer of financial securities (oferta pública
de valores mobiliários) in Portugal, within the meaning of Article 109 of the Portuguese Securities Code
(Código dos Valores Mobiliários). The securities have not been offered or sold and will not be offered or sold,
directly or indirectly, to the public in Portugal. This document and any other offering material relating to

S-23

 



 
TABLE OF CONTENTS

the securities have not been, and will not be, submitted to the Portuguese Securities Market Commission
(Comissão do Mercado de Valores Mobiliários) for approval in Portugal and, accordingly, may not be
distributed or caused to distributed, directly or indirectly, to the public in Portugal, other than under
circumstances that are deemed not to qualify as a public offer under the Portuguese Securities Code. Such offers,
sales and distributions of securities in Portugal are limited to persons who are “qualified investors” (as defined
in the Portuguese Securities Code). Only such investors may receive this document and they may not distribute
it or the information contained in it to any other person.

Sweden

This document has not been, and will not be, registered with or approved by Finansinspektionen (the
Swedish Financial Supervisory Authority). Accordingly, this document may not be made available, nor may the
securities be offered for sale in Sweden, other than under circumstances that are deemed not to require a
prospectus under the Swedish Financial Instruments Trading Act (1991:980) (Sw. lag (1991:980) om handel
med finansiella instrument). Any offering of securities in Sweden is limited to persons who are “qualified
investors” (as defined in the Financial Instruments Trading Act). Only such investors may receive this document
and they may not distribute it or the information contained in it to any other person.

Switzerland

The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange
(“SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This document has been
prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the
Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing
Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this
document nor any other offering material relating to the securities may be publicly distributed or otherwise
made publicly available in Switzerland.

Neither this document nor any other offering material relating to the securities have been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the
offer of securities will not be supervised by, the Swiss Financial Market Supervisory Authority (FINMA).

This document is personal to the recipient only and not for general circulation in Switzerland.

United Arab Emirates

Neither this document nor the securities have been approved, disapproved or passed on in any way by the
Central Bank of the United Arab Emirates or any other governmental authority in the United Arab Emirates, nor
have we received authorization or licensing from the Central Bank of the United Arab Emirates or any other
governmental authority in the United Arab Emirates to market or sell the securities within the United Arab
Emirates. This document does not constitute and may not be used for the purpose of an offer or invitation. No
services relating to the securities, including the receipt of applications and/or the allotment or redemption of
such shares, may be rendered within the United Arab Emirates by us.

No offer or invitation to subscribe for securities is valid or permitted in the Dubai International Financial
Centre.

United Kingdom

Neither the information in this document nor any other document relating to the offer has been delivered for
approval to the Financial Services Authority in the United Kingdom and no prospectus (within the meaning of
section 85 of the Financial Services and Markets Act 2000, as amended (“FSMA”)) has been published or is
intended to be published in respect of the securities. This document is issued on a confidential basis to “qualified
investors” (within the meaning of section 86(7) of FSMA) in the United Kingdom, and the securities may not be
offered or sold in the United Kingdom by means of this document, any accompanying letter or any other
document, except in circumstances which do not require the publication of a prospectus pursuant to section 86(1)
FSMA. This document should not be distributed, published or reproduced, in whole or in part, nor may its
contents be disclosed by recipients to any other person in the United Kingdom.
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Any invitation or inducement to engage in investment activity (within the meaning of section 21 of FSMA)
received in connection with the issue or sale of the securities has only been communicated or caused to be
communicated and will only be communicated or caused to be communicated in the United Kingdom in
circumstances in which section 21(1) of FSMA does not apply to us.

In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have
professional experience in matters relating to investments falling within Article 19(5) (investment professionals)
of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 (“FPO”), (ii) who fall
within the categories of persons referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated
associations, etc.) of the FPO or (iii) to whom it may otherwise be lawfully communicated (together “relevant
persons”). The investments to which this document relates are available only to, and any invitation, offer or
agreement to purchase will be engaged in only with, relevant persons. Any person who is not a relevant person
should not act or rely on this document or any of its contents.

LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by Goodwin Procter
LLP, Menlo Park, California. Certain legal matters relating to the offering will be passed upon for the
underwriter by Sichenzia Ross Friedman Ference LLP, New York, New York.

EXPERTS

The consolidated financial statements of CollabRx (formerly known as Tegal) as of March 31, 2014 and
2013 and for each of the two years in the period ended March 31, 2014, incorporated in this prospectus
supplement and elsewhere in the registration statement by reference to the Annual Report on Form 10-K for the
year ended March 31, 2014 have been so incorporated in reliance on the report of Burr Pilger Mayer, Inc., an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus supplement and the accompanying
prospectus the information we file with the SEC in other documents, which means that we can disclose
important information to you by referring you to those documents. Any information referenced this way is
considered part of this prospectus supplement and the accompanying prospectus, and any information filed by us
with the SEC and incorporated herein by reference subsequent to the date of this prospectus supplement and the
accompanying prospectus will automatically be deemed to update and supersede this information. We
incorporate by reference the documents listed below, in each case other than any documents or portions thereof
that are “furnished” and not deemed “filed” with the SEC, including any information furnished pursuant to Item
2.02 or Item 7.01 of our Current Reports on Form 8-K or Form 8-K/A unless, and except to the extent, specified
in such Current Report:

• Our Annual Report on Form 10-K for our fiscal year ended March 31, 2014 as filed with the SEC on
June 6, 2014;

• Current Reports on Form 8-K filed on April 11, 2014, and May 30, 2014; and

• The description of our Common Stock as set forth in our Registration Statement on Form 8-A, filed on
September 21, 1994.

All documents filed by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act from
the date of this prospectus supplement until the date all securities to which this prospectus supplement and the
accompanying prospectus relates have been sold or the offering is otherwise terminated shall be deemed to be
incorporated in this prospectus supplement and the accompanying prospectus by reference.

A statement contained in a document incorporated by reference into this prospectus supplement and the
accompanying prospectus shall be deemed to be modified or superseded for purposes of this prospectus
supplement and the accompanying prospectus to the extent that a statement contained in this prospectus
supplement and the accompanying prospectus, or in any other subsequently filed document which is also
incorporated in this prospectus supplement and the accompanying prospectus modifies or replaces such
statement. Any statements so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this prospectus supplement and the accompanying prospectus.

We will furnish without charge to you a copy of any or all of the documents incorporated by reference,
including exhibits to these documents, upon written or oral request. Direct your written request to: Investor
Relations, CollabRx, Inc., 44 Montgomery Street, Suite 800, San Francisco, CA 94104, or call us at (415) 248-
5350.

Exhibits to the filings will not be sent, unless those exhibits have been specifically incorporated by reference
in this prospectus supplement and the accompanying prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanying prospectus are part of the registration statement on Form
S-3 we filed with the Securities and Exchange Commission, or SEC, under the Securities Act, and do not contain
all the information set forth in the registration statement. Whenever a reference is made in this prospectus
supplement or the accompanying prospectus to any of our contracts, agreements or other documents, the
reference may not be complete, and you should refer to the exhibits that are a part of the registration statement
or the exhibits to the reports or other documents incorporated by reference into this prospectus supplement and
the accompanying prospectus for a copy of such contract, agreement or other document. You may inspect a
copy of the registration statement, including the exhibits and schedules, without charge, at the SEC’s public
reference room mentioned below, or obtain a copy from the SEC upon payment of the fees prescribed by the
SEC.

Because we are subject to the information and reporting requirements of the Exchange Act, we file annual,
quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are
available to the public over the Internet at the SEC’s website at www.sec.gov. You may also read and copy any
document we file at the SEC’s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference
Room.

We also maintain a web site at www.collabrx.com, through which you can access our SEC filings. The
information set forth on our web site is not part of this prospectus supplement.

S-27

 



 
TABLE OF CONTENTS

  PROSPECTUS

$10,000,000

Common Stock
Preferred Stock Purchase Rights

 
We may issue shares of our Common Stock from time to time in one or more offerings. This prospectus describes the

general terms of our Common Stock and the general manner in which our Common Stock will be offered. We will
describe the specific manner in which these shares will be offered in supplements to this prospectus (which includes, but
is not limited to, an at-the-market sales agreement prospectus), which may also supplement, update or amend information
contained in this prospectus. You should read this prospectus and any applicable prospectus supplement before you
invest.

We may offer our shares of Common Stock in amounts, at prices and on terms determined at the time of offering.
The shares may be sold directly to you, through agents, or through underwriters and dealers. If agents, underwriters or
dealers are used to sell the shares, we will name them and describe their compensation in a prospectus supplement.

 
Our Common Stock is quoted on The NASDAQ Capital Market under the symbol “CLRX.” On December 19, 2013,

the last reported sale price for our Common Stock on The NASDAQ Capital Market was $4.09 per share.

 
Investing in our Common Stock involves risks. See “Risk Factors” beginning on page 2 of this prospectus and

any other risk factors included in any accompanying prospectus supplement and in the documents incorporated
by reference in this prospectus or any prospectus supplement for a discussion of the factors you should carefully
consider before deciding to purchase shares of our Common Stock.

To our knowledge, the aggregate market value of our Common Stock held by non-affiliates of our company is
$8,788,000, based on 1,962,960 shares outstanding as of December 19, 2013, of which 1,939,956 shares are held by non-
affiliates, and a price of $4.53 per share based on the last reported sale price of our Common Stock on The NASDAQ
Capital Market on November 11, 2013. We have not offered any securities pursuant to General Instruction I.B.6. of Form
S-3 during the prior 12-calendar month period that ends on, and includes, the date of this prospectus.

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

 

The date of this prospectus is February 3, 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission, or SEC, utilizing a “shelf” registration process. Under this shelf process, we may from time to time
offer to sell up to $10,000,000 of our shares of Common Stock in one or more offerings.

This prospectus provides you with a general description of our Common Stock. Each time we sell shares of
our Common Stock, we will provide a prospectus supplement (which term includes, as applicable, the at-the-
market sales agreement prospectus filed with the registration statement of which this prospectus forms a part)
that will contain specific information about the terms of that offering. The prospectus supplement, or
information incorporated by reference in this prospectus or any prospectus supplement that is of a more recent
date, may also add, update or change information contained in this prospectus. To the extent that any statement
that we make in a prospectus supplement is inconsistent with statements made in this prospectus, the statements
made in this prospectus will be deemed modified or superseded by those made in the prospectus supplement.
You should read both this prospectus and any prospectus supplement together with the additional information
described below under the heading “Where You Can Find More Information.” This prospectus may not be used
to consummate a sale of our Common Stock unless it is accompanied by a prospectus supplement. We may also
authorize one or more free writing prospectuses to be provided to you that may contain material information
relating to these offerings.

You should rely only on the information contained in or incorporated by reference in this prospectus, any
accompanying prospectus supplement or in any related free writing prospectus filed by us with the SEC. We
have not authorized anyone to provide you with different information. This prospectus and any accompanying
prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy our Common Stock
other than our Common Stock described in such accompanying prospectus supplement or an offer to sell or the
solicitation of an offer to buy our Common Stock in any circumstances in which such offer or solicitation is
unlawful. You should assume that the information appearing in this prospectus, any prospectus supplement, the
documents incorporated by reference and any related free writing prospectus is accurate only as of their
respective dates. Our business, financial condition, results of operations and prospects may have changed
materially since those dates.

CollabRxTM and the CollabRx logo are trademarks of CollabRx, Inc. in the United States and in other
selected countries. All other brand names or trademarks appearing in this prospectus are the property of their
respective holders. Unless the context requires otherwise, references in this prospectus to “CollabRx,” the
“Company,” “we,” “us,” and “our” refer to CollabRx, Inc. together with its consolidated subsidiaries.
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THE COMPANY

CollabRx, Inc., a Delaware corporation (“CollabRx,” the “Company” or “we,” “us,” and “our”), is the
recently renamed Tegal Corporation, a Delaware corporation (“Tegal”), which acquired a private company also
named CollabRx, Inc. on July 12, 2012. Tegal was formed in December 1989 to acquire the operations of the
former Tegal Corporation, a division of Motorola, Inc. Our predecessor company was founded in 1972 and
acquired by Motorola, Inc. in 1978. We completed our initial public offering in October 1995. Until recently,
we designed, manufactured, marketed and serviced specialized systems used primarily in the production of
semiconductors and micro-electrical mechanical devices, including integrated circuits, memory devices, sensors,
accelerometers and power devices. Beginning in late 2009, we experienced a sharp decline in revenues resulting
from the collapse of the semiconductor capital equipment market and the global financial crisis. As a result, our
Board of Directors evaluated a number of strategic alternatives, and on July 12, 2012, we completed the
acquisition of CollabRx, Inc. pursuant to an Agreement and Plan of Merger dated as of June 29, 2012.

Our principal executive offices are located at 44 Montgomery Street, Suite 800, San Francisco, California
94104, and our telephone number is (415) 248-5350. Our Common Stock trades on The NASDAQ Capital
Market under the symbol “CLRX.”

RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement
involves risks. You should carefully consider the risk factors incorporated by reference to our most recent
Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form
8-K we file after the date of this prospectus, and all other information contained or incorporated by reference in
this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other
information contained in the applicable prospectus supplement before acquiring any of such securities. The
occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.

USE OF PROCEEDS

Unless otherwise indicated in any applicable prospectus supplement, we intend to use the net proceeds from
the sale of any shares of Common Stock offered under this prospectus for general corporate purposes, including
development of our products and services, general and administrative expenses and working capital. Pending
these uses, we may invest the net proceeds in short-term, interest-bearing investment grade securities,
certificates of deposit or direct or guaranteed obligations of the U.S. government. We have not determined the
amount of net proceeds to be used specifically for such purposes. As a result, management will retain broad
discretion over the allocation of net proceeds.

DILUTION

If there is a material dilution of the purchasers’ equity interest from the sale of our Common Stock offered
under this prospectus, we will set forth in a prospectus supplement the following information regarding any such
material dilution of the equity interests of purchasers purchasing shares of our Common Stock in an offering
under this prospectus:

• the net tangible book value per share of our Common Stock before and after the offering;

• the amount of the increase in such net tangible book value per share attributable to the cash payments
made by the purchasers in the offering; and

• the amount of the immediate dilution from the public offering price which will be absorbed by such
purchasers.
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DESCRIPTION OF CAPITAL STOCK

The following summary describes our capital stock and the material provisions of our Certificate of
Incorporation, our Bylaws and the Delaware General Corporation Law. Because the following is only a
summary, it does not contain all of the information that may be important to you. For a complete description,
you should refer to our Certificate of Incorporation and Bylaws, copies of which are on file with the SEC. See
“Where You Can Find More Information.”

General

Our Certificate of Incorporation authorizes us to issue up to 50,000,000 shares of Common Stock, par value
$0.01 per share, and 5,000,000 shares of Preferred Stock, par value $0.01 per share.

Common Stock

The holders of our Common Stock are entitled to one vote for each share held of record on all matters
submitted to a vote of stockholders and are not entitled to cumulative votes with respect to the election of
directors. The holders of Common Stock are entitled to receive dividends ratably, if, as and when dividends are
declared from time to time by our board of directors out of legally available funds, after payment of dividends
required to be paid on outstanding Preferred Stock, if any. Any decision to declare and pay dividends in the
future will be made at the discretion of our board of directors and will depend on, among other things, our
results of operations, cash requirements, financial condition, contractual restrictions and other factors that our
board of directors may deem relevant. Upon our liquidation, dissolution or winding up, the holders of Common
Stock are entitled to share ratably in all assets that are legally available for distribution after payment of all debts
and other liabilities, subject to the prior rights of any holders of Preferred Stock then outstanding. The holders of
Common Stock have no other preemptive, subscription, redemption, sinking fund or conversion rights. All
outstanding shares of our Common Stock are fully paid and nonassessable. The shares of Common Stock to be
issued upon closing of an offering will also be fully paid and nonassessable. The rights, preferences and
privileges of holders of Common Stock are subject to, and may be negatively impacted by, the rights of the
holders of shares of any series of Preferred Stock which we may designate and issue in the future.

As of December 19, 2013, there were 1,962,960 shares of our Common Stock outstanding.

As of December 19, 2013, 506,673 options, warrants and RSUs at a weighted-average exercise price of
$9.39 were outstanding.

Undesignated Preferred Stock

Under our Certificate of Incorporation, our board of directors has the authority, without action by our
stockholders, to designate and issue up to 5,000,000 shares of Preferred Stock in one or more series and to
designate the rights, preferences and privileges of each series, any or all of which may be greater than the rights
of our Common Stock. It is not possible to state the actual effect of the issuance of any shares of Preferred Stock
upon the rights of holders of our Common Stock until our board of directors determines the specific rights of the
holders of Preferred Stock. However, the effects might include, among other things, restricting dividends on the
Common Stock, diluting the voting power of the Common Stock, impairing the liquidation rights of the
Common Stock and delaying or preventing a change in control of our Common Stock without further action by
our stockholders and may adversely affect the market price of our Common Stock. As of the date of this
prospectus, no shares of our Preferred Stock were outstanding.

Shareholder Rights Plan

On March 24, 2011, our Board of Directors adopted a shareholder rights plan, as set forth in the Shareholder
Rights Agreement, dated as of April 13, 2011, between the Company and Registrar and Transfer Company, as
Rights Agent, or the Rights Agreement. Pursuant to the terms of the Rights Agreement, the Board of Directors
declared a dividend distribution of one Right for each outstanding share of Common Stock to stockholders of
record as of the close of business on April 13, 2011, or the Record Date. In addition, one Right will
automatically attach to each share of Common Stock issued between the Record Date and the Distribution Date,
as defined below. Each Right entitles the registered holder thereof to purchase from the Company one-fifty
thousandth of a share of Series A Junior Participating Cumulative Preferred Stock, par
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value $0.01 per share, of the Company, or the Preferred Stock, at a cash exercise price of $25.00, or the Exercise
Price, subject to adjustment, under certain conditions specified in the Rights Agreement and summarized below.

Initially, the Rights are not exercisable and are attached to and trade with all shares of Common Stock
outstanding as of, and issued subsequent to, the Record Date. The Rights will separate from the Common Stock
and will become exercisable upon the earlier of (i) the close of business on the tenth calendar day following the
first public announcement that a person or group of affiliated or associated persons, or an Acquiring Person, has
acquired beneficial ownership of 15% or more of the outstanding shares of Common Stock, other than as a
result of repurchases of stock by the Company or certain inadvertent actions by a stockholder (the date of said
announcement being referred to as the Stock Acquisition Date) or (ii) the close of business on the tenth business
day (or such later day as the Board of Directors may determine) following the commencement of a tender offer
or exchange offer that could result upon its consummation in a person or group becoming the beneficial owner
of 15% or more of the outstanding shares of Common Stock (the earlier of such dates being herein referred to as
the Distribution Date).

In the event that a Stock Acquisition Date occurs, proper provision will be made so that each holder of a
Right (other than an Acquiring Person or its associates or affiliates, whose Rights shall become null and void)
will thereafter have the right to receive upon exercise that number of shares Preferred Stock of the Company
having a market value equal to two times the exercise price of the Right (such right being referred to as the
Subscription Right). In the event that, at any time following the Stock Acquisition Date, (i) the Company
consolidates with, or merges with and into, any other person, and the Company is not the continuing or
surviving corporation, (ii) any person consolidates with the Company, or merges with and into the Company and
the Company is the continuing or surviving corporation of such merger and, in connection with such merger, all
or part of the shares of Common Stock are changed into or exchanged for stock or other securities of any other
person or cash or any other property, or (iii) 50% or more of the Company’s assets or earning power is sold,
mortgaged or otherwise transferred, each holder of a Right (other than an Acquiring Person or its associates or
affiliates, whose Rights shall become null and void) will thereafter have the right to receive, upon exercise,
Common Stock of the acquiring company having a market value equal to two times the exercise price of the
Right (such right being referred to as the Merger Right). The holder of a Right will continue to have the Merger
Right whether or not such holder has exercised the Subscription Right. Rights that are or were beneficially
owned by an Acquiring Person may (under certain circumstances specified in the Rights Agreement) become
null and void.

The Rights may be redeemed in whole, but not in part, at a price of $0.001 per Right (payable in cash,
Common Stock or other consideration deemed appropriate by the Board of Directors) by the Board of Directors
only until the earlier of (i) the time at which any person becomes an Acquiring Person or (ii) the expiration date
of the Rights Agreement. Immediately upon the action of the Board of Directors ordering redemption of the
Rights, the Rights will terminate and thereafter the only right of the holders of Rights will be to receive the
redemption price.

The Rights Agreement may be amended by the Board of Directors in its sole discretion until the time at
which any person becomes an Acquiring Person. After such time the Board of Directors may, subject to certain
limitations set forth in the Rights Agreement, amend the Rights Agreement only to cure any ambiguity, defect or
inconsistency, to shorten or lengthen any time period, or to make changes that do not adversely affect the
interests of Rights holders (excluding the interests of an Acquiring Person or its associates or affiliates). In
addition, the Board of Directors may at any time prior to the time at which any person becomes an Acquiring
Person, amend the Rights Agreement to lower the threshold at which a person becomes an Acquiring Person to
not less than the greater of (i) the sum of 0.001% and the largest percentage of the outstanding Common Stock
then owned by any person and (ii) 10%.

Until a Right is exercised, the holder will have no rights as a stockholder of the Company (beyond those as
an existing stockholder), including the right to vote or to receive dividends. While the distribution of the Rights
will not be taxable to stockholders or to the Company, stockholders may, depending upon the circumstances,
recognize taxable income in the event that the Rights become exercisable for Preferred Stock, other securities of
the Company, other consideration or for Common Stock of an acquiring company.
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The Rights are not exercisable until the Distribution Date and will expire at the close of business on April
13, 2021, or the Expiration Date, unless previously redeemed or exchanged by the Company as described
above.

Anti-Takeover Provisions of Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a
publicly held Delaware corporation from engaging in a business combination with an interested stockholder for
a period of three years following the date the person became an interested stockholder, unless the business
combination or the transaction in which the person became an interested stockholder is approved in a prescribed
manner. Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting
in a financial benefit to the interested stockholder. Generally, an interested stockholder is a person who, together
with affiliates and associates, owns or, in the case of affiliates or associates of the corporation, within three years
prior to the determination of interested stockholder status, owned 15% or more of a corporation’s voting stock.
The existence of this provision could have anti-takeover effects with respect to transactions not approved in
advance by our board of directors, such as discouraging takeover attempts that might result in a premium over
the market price of our Common Stock. The foregoing provisions of the Delaware General Corporation Law
may have the effect of deterring or discouraging hostile takeovers or delaying changes in control of our
company.

Charter and Bylaws Anti-Takeover Provisions

Size of Board of Directors and Removal of Directors
Our Certificate of Incorporation and Bylaws provide that:

• the number of directors will be fixed from time to time exclusively pursuant to a resolution adopted by
our board of directors, but must consist of not less than two directors and not more than eight directors;
and

• vacancies on our board of directors may be filled by a majority of directors then in office, even though
less than a quorum.

Calling of Special Meetings of Stockholders
Our Bylaws provide that special stockholder meetings for any purpose may only be called by our board of

directors or our chief executive officer.

Advance Notice Requirements for Stockholder Proposals and Director Nominations
Our Bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual

meeting of stockholders, including proposed nominations of candidates for election to the board of directors.
Stockholders at an annual meeting may only consider proposals or nominations specified in the notice of
meeting or brought before the meeting by or at the direction of the board of directors, or by a stockholder of
record on the record date for the meeting, who is entitled to vote at the meeting and who has delivered timely
written notice in proper form to our secretary of the stockholder’s intention to bring such business before the
meeting. These provisions could have the effect of delaying until the next stockholder meeting stockholder
actions that are favored by the holders of a majority of our outstanding voting stock.

Transfer Agent and Registrar

Our transfer agent and registrar for our Common Stock is Registrar and Transfer Company.

Listing

Our Common Stock is listed on The NASDAQ Capital Market under the symbol “CLRX.”
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PLAN OF DISTRIBUTION

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

• through one or more underwriters or dealers;

• through agents; and/or

• directly to one or more purchasers.

We may distribute shares of our Common Stock from time to time in one or more transactions:

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

• at market prices prevailing at the time of sale;

• at prices related to such prevailing market prices; or

• at negotiated prices.

We may solicit directly offers to purchase shares of our Common Stock being offered by this prospectus.
We may also designate agents to solicit offers to purchase shares of our Common Stock from time to time. We
may sell shares of our Common Stock being offered by this prospectus by any method permitted by law,
including sales deemed to be an “at the market” offering as defined in Rule 415(a)(4) under the Securities Act,
including without limitation sales made directly on The NASDAQ Capital Market, on any other existing trading
market for shares of our Common Stock or to or through a market maker. We will name in a prospectus
supplement any agent involved in the offer or sale of shares of our Common Stock.

If we utilize a dealer in the sale of shares of our Common Stock being offered by this prospectus, we will
sell shares of our Common Stock to the dealer, as principal. The dealer may then resell shares of our Common
Stock to the public at varying prices to be determined by the dealer at the time of resale.

If we utilize an underwriter in the sale of shares of our Common Stock being offered by this prospectus, we
will execute an underwriting agreement with the underwriter at the time of sale and we will provide the name of
any underwriter in the prospectus supplement that the underwriter will use to make resales of shares of our
Common Stock to the public. In connection with the sale of shares of our Common Stock, we or the purchasers
of shares of our Common Stock for whom the underwriter may act as agent may compensate the underwriter in
the form of underwriting discounts or commissions. The underwriter may sell shares of our Common Stock to
or through dealers, and the underwriter may compensate those dealers in the form of discounts, concessions or
commissions.

We will provide in the applicable prospectus supplement any compensation we will pay to underwriters,
dealers or agents in connection with the offering of shares of our Common Stock, and any discounts,
concessions or commissions allowed by underwriters to participating dealers. Underwriters, dealers and agents
participating in the distribution of shares of our Common Stock may be deemed to be underwriters within the
meaning of the Securities Act, and any discounts and commissions received by them and any profit realized by
them on resale of shares of our Common Stock may be deemed to be underwriting discounts and commissions.
We may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities, including
liabilities under the Securities Act, or to contribute to payments they may be required to make in respect thereof.
In the event that an offering made pursuant to this prospectus is subject to FINRA Rule 5121, the prospectus
supplement will comply with the prominent disclosure provisions of that rule.
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Shares of our Common Stock may or may not be listed on a national securities exchange. To facilitate the
offering of shares of our Common Stock, certain persons participating in the offering may engage in
transactions that stabilize, maintain or otherwise affect the price of shares of our Common Stock. This may
include over-allotments or short sales of shares of our Common Stock, which involves the sale by persons
participating in the offering of more shares of our Common Stock than we sold to them. In these circumstances,
these persons would cover such over-allotments or short positions by making purchases in the open market or by
exercising their over-allotment option. In addition, these persons may stabilize or maintain the price of shares of
our Common Stock by bidding for or purchasing shares of our Common Stock in the open market or by
imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be
reclaimed if shares of our Common Stock sold by them is repurchased in connection with stabilization
transactions. The effect of these transactions may be to stabilize or maintain the market price of shares of our
Common Stock at a level above that which might otherwise prevail in the open market. These transactions may
be discontinued at any time.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase shares
of our Common Stock from us at the public offering price set forth in the prospectus supplement pursuant to
delayed delivery contracts providing for payment and delivery on a specified date in the future. The contracts
will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement
will set forth any commissions we pay for solicitation of these contracts.

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

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the
ordinary course of business.
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LEGAL MATTERS

Certain legal matters relating to the offering will be passed upon for CollabRx by Goodwin Procter LLP,
Menlo Park, California. Certain legal matters will be passed upon for any agents or underwriters by counsel for
such agents or underwriters identified in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of CollabRx (formerly known as Tegal) as of March 31, 2013 and
2012 and for each of the two years in the period ended March 31, 2013, incorporated in this prospectus by
reference to the Annual Report on Form 10-K for the year ended March 31, 2013 have been so incorporated in
reliance on the report of Burr Pilger Mayer, Inc., as an independent registered public accounting firm, given on
the authority of said firm as experts in auditing and accounting.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC
in other documents, which means that we can disclose important information to you by referring you to those
documents instead of having to repeat the information in this prospectus. The information incorporated by
reference is considered to be part of this prospectus, and later information that we file with the SEC will
automatically update and supersede such information. We incorporate by reference the documents listed below
and any future information filed (rather than furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related
exhibits furnished pursuant to Item 9.01 of Form 8-K) with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act between the date of this prospectus and the date all securities to which this prospectus relates
have been sold or the offering is otherwise terminated and also between the date of the initial registration
statement and prior to effectiveness of the registration statement:

 
Annual Report on Form 10-K  Period ended March 31, 2013
Current Report on Form 8-K  Filed on June 7, 2013
Proxy Statement on Schedule 14A  Filed on July 29, 2013
Quarterly Report on Form 10-Q  Filed on August 14, 2013
Current Report on Form 8-K  Filed on October 3, 2013
Quarterly Report on Form 10-Q  Filed on November 14, 2013
Current Report on Form 8-K  Filed on November 19, 2013
The description of our Common Stock as set forth in our
Registration Statement on Form 8-A  

 
Filed on September 21, 1995

We will furnish without charge to you a copy of any or all of the documents incorporated by reference,
including exhibits to these documents, upon written or oral request. Direct your written request to: Investor
Relations, CollabRx, Inc., 44 Montgomery Street, Suite 800, San Francisco, CA 94104, or call the Company at
(415) 248-5350.

A statement contained in a document incorporated by reference into this prospectus shall be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus,
any prospectus supplement or in any other subsequently filed document which is also incorporated in this
prospectus modifies or replaces such statement. Any statements so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

We file reports and proxy statements with the SEC. These filings include our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and proxy statements on Schedule 14A, as well
as any amendments to those reports and proxy statements, and are available free of charge through our website
as soon as reasonably practicable after we file them with, or furnish them to, the SEC. Once at
www.collabrx.com, go to “Investors” and click on the “Reports” tab to locate copies of such reports and proxy
statements. Our website and the information contained on, or that can be accessed through, the website will not
be deemed to be incorporated by reference in, and are not considered part of, this prospectus. You should not
rely on any such information in making your decision whether to purchase our Common Stock. You may also
read and copy materials that we file with SEC at the SEC’s Public Reference Room at 100 F Street, NE,
Washington, DC 20549. You may obtain information on the operation of the Public Reference Room by calling
the SEC at 1-800-SEC-0330. The SEC also maintains a website at www.sec.gov that contains reports, proxy and
information statements and other information regarding us and other issuers that file electronically with the
SEC.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as
amended, relating to the shares of our Common Stock being offered by this prospectus. This prospectus, which
constitutes part of that registration statement, does not contain all of the information set forth in the registration
statement or the exhibits and schedules which are part of the registration statement. For further information
about us and the Common Stock offered, see the registration statement and the exhibits and schedules thereto.
Statements contained in this prospectus regarding the contents of any contract or any other document to which
reference is made are not necessarily complete, and, in each instance where a copy of a contract or other
document has been filed as an exhibit to the registration statement, reference is made to the copy so filed, each
of those statements being qualified in all respects by the reference.
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