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3,573,899 Shares of Common Stock

Warrants to Purchase 714,780 Shares of Common
Stock

TRANSGENOMIC, INC.

We are offering 3,573,899 shares of our common stock and corresponding warrants to purchase up to 714,780 shares
of common stock (and the shares of common stock that are issuable from time to time upon the exercise of the
warrants). The common stock and corresponding warrants will be sold in combination, with one warrant to purchase
0.20 of a share of common stock for each share of common stock sold. The combined purchase price for each share of
common stock and corresponding warrant is $1.95.

The corresponding warrants can be exercised during the period commencing on the date of issuance and ending on
March 4, 2020. The exercise price for the corresponding warrants initially will be $2.24 per share, and will be subject
to adjustments as described herein.

Based on 7,505,190 shares of our common stock held by non-affiliates on February 26, 2015 and a per share price of
$3.90, the closing price of our common stock on the NASDAQ Capital Market on January 29, 2015, the aggregate
amount under our outstanding common stock held by non-affiliates was $29,270,241.

Our shares trade on the NASDAQ Capital Market under the symbol TBIO. On February 26, 2015, the last sale price
of our shares of common stock as reported on the NASDAQ Capital Market was $2.21 per share. There is no
established public trading market for the corresponding warrants and we do not expect a market to develop. In
addition, we do not intend to apply for listing of the corresponding warrants on any national securities exchange or
other nationally recognized trading system.

Investing in our common stock and corresponding warrant involves risks, including those described in the Risk

Factors section beginning on page S-7 of this prospectus supplement and in our Annual Report on Form 10-K
for the fiscal year ended December 31, 2013, which is incorporated herein by reference.

TRANSGENOMIC, INC.



Edgar Filing: TRANSGENOMIC INC - Form 424B5

Per Share and

Corresponding Total

Warrant
Public offering price $ 1.95 $6,969,103.05
Underwriting discounts and commissions(!) $ 0.1365 $487,837.21
Proceeds, before expenses, to us $ 1.8135 $6,481,265.84

In addition to the underwriting discount, we have agreed to pay up to $85,000 of the fees and expenses of the
(1)underwriter in connection with this offering. See Underwriting for additional information regarding underwriting
compensation.

The above summary of offering proceeds to us does not give effect to any exercise of the corresponding warrants
being issued in this offering.

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

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

Craig-Hallum Capital Group

The date of this prospectus supplement is February
27,2015

The date of this prospectus supplement is February 27, 2015 2
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with

the Securities Exchange Commission (the SEC ), utilizing a shelf registration process. This document is in two parts.

The first part is the prospectus supplement, including the documents incorporated by reference, which describes the

specific terms of this offering. The second part, the accompanying prospectus, including the documents incorporated

by reference, provides more general information. Generally, when we refer to this prospectus, we are referring to both
parts of this document combined. Before you invest, you should carefully read this prospectus supplement, the

accompanying prospectus, all information incorporated by reference herein and therein, as well as the additional
information described under Where You Can Find More Information and Information Incorporated by Reference .

These documents contain information you should consider when making your investment decision. This prospectus
supplement may add, update or change information contained in the accompanying prospectus. To the extent that any
statement that we make in this prospectus supplement is inconsistent with statements made in the accompanying
prospectus or any documents incorporated by reference, the statements made in this prospectus supplement will be
deemed to modify or supersede those made in the accompanying prospectus and such documents incorporated by
reference.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus, the documents incorporated by reference therein and any free writing prospectus we
provide you. We have not, and the underwriter has not, authorized anyone to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the
underwriter is not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should assume that the information appearing in this prospectus supplement, the accompanying prospectus, the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus and any free
writing prospectus we provide you is accurate only as of the date on those respective documents. Our business,
financial condition, results of operations and prospects may have changed since those dates. You should read this
prospectus supplement and the accompanying prospectus, including the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus, when making your investment decision. You should also
read and consider the information in the documents we have referred you to in the sections of this prospectus

supplement entitled Where You Can Find More Information and Information Incorporated by Reference. The
distribution of this prospectus supplement and the offering of the common stock and corresponding warrants in certain
jurisdictions may be restricted by law. Persons outside the United States ( U.S. ) who come into possession of this
prospectus supplement must inform themselves about, and observe any restrictions relating to, the offering of the
common stock and corresponding warrants and the distribution of this prospectus supplement outside the U.S. This
prospectus supplement does 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 by any person in any jurisdiction in which it is
unlawful for such person to make such an offer or solicitation.

Unless otherwise indicated, information contained in this prospectus supplement, the accompanying prospectus or the
documents incorporated by reference, concerning our industry and the markets in which we operate, including our
general expectations and market position, market opportunity and market share, is based on information from our own
management estimates and research, as well as from industry and general publications and research, surveys and
studies conducted by third parties. Management estimates are derived from publicly available information, our
knowledge of our industry and assumptions based on such information and knowledge, which we believe to be
reasonable. In addition, assumptions and estimates of our and our industry s future performance are necessarily subject
to a high degree of uncertainty and risk due to a variety of factors, including those described in Risk Factors in this

ABOUT THIS PROSPECTUS SUPPLEMENT 4
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prospectus supplement, the accompanying prospectus and in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2013 and our Quarterly Report on Form 10-Q for the quarter ended September 30, 2014, which
are incorporated by reference into this prospectus supplement. These and other important factors could cause our
future performance to differ materially from our assumptions and estimates. See Disclosure Regarding
Forward-Looking Statements.

S-1
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General information about us can be found on our website at www.transgenomic.com. The information on our website
is for informational purposes only and should not be relied on for investment purposes. The information on our
website is not incorporated by reference into either this prospectus supplement or the accompanying prospectus and
should not be considered part of this or any other report filed with the SEC.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus
supplement. This summary does not contain all the information that you should consider before investing in our
common stock and corresponding warrants. Before making an investment decision, to fully understand this offering
and its consequences to you, you should carefully read this entire prospectus supplement and the accompanying
prospectus, including the Risk Factors of this prospectus supplement, the financial statements and related notes,
and the other information that we incorporate by reference into this prospectus supplement, including the section

Risk Factors in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013 and our Quarterly
Report on Form 10-Q for the quarter ended September 30, 2014. This prospectus supplement contains
forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from the
results anticipated in these forward-looking statements as a result of factors described under the Risk Factors
section and elsewhere in this prospectus supplement. Unless the context otherwise requires, any reference to
Transgenomic, the Company, we, our and us in this prospectus supplement refers to Transgenomic,
Inc. and its subsidiaries.

Transgenomic, Inc.

We are a global biotechnology company advancing personalized medicine in the detection and treatment of cancer and
inherited diseases through our proprietary molecular technologies and clinical and research services. We have two
complementary business segments:

Laboratory Services. Our laboratories specialize in genetic testing for cardiology, neurology, mitochondrial disorders
and oncology. Our Patient Testing laboratories located in New Haven, Connecticut and Omaha, Nebraska are certified
under the Clinical Laboratory Improvement Amendment as high complexity labs and our Omaha facility is also
accredited by the College of American Pathologists. Our Biomarker Identification laboratory located in Omaha,
Nebraska also provides pharmacogenomics research services supporting Phase II and Phase III clinical trials
conducted by pharmaceutical companies. Our laboratories employ a variety of genomic testing service technologies,
including ICE COLD-PCR technology. ICE COLD-PCR is a proprietary platform technology that can be run in any
laboratory with standard PCR technology and that enables detection of multiple unknown mutations from virtually
any sample type, including tissue biopsies, blood, cell-free DNA and circulating tumor cells at levels greater than
1,000-fold higher than standard DNA sequencing techniques.

Genetic Assays and Platforms. Our proprietary product is the WAVE® System, which has broad applicability to
genetic variation detection in both molecular genetic research and molecular diagnostics. We also distribute
bioinstruments produced by other manufacturers, or OEM Equipment, through our sales and distribution network.
Service contracts to maintain installed systems are sold and supported by our technical support personnel. The
installed WAVE base and some OEM Equipment platforms generate a demand for consumables that are required for
the continued operation of the bioinstruments. We develop, manufacture and sell these consumable products. In
addition, we manufacture and sell consumable products that can be used on multiple, independent platforms. These
products include a range of chromatography columns.

We were incorporated in Delaware on March 6, 1997. Our principal office is located at 12325 Emmet Street, Omaha,
Nebraska 68164 and our telephone number is 402-452-5400. Our website address is www.transgenomic.com.
Information on our website, or that can be accessed through our website, is not incorporated by reference into this
prospectus and does not constitute part of this prospectus.

Transgenomic, Inc. 7
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On January 15, 2014, our board of directors (the Board ) approved a reverse split of the Company s common stock, par
value $0.01, at a ratio of one for twelve (the Reverse Stock Split ). The Reverse Stock Split became effective on

January 27, 2014 (the Effective Time ). Every 12 shares of common stock issued and outstanding were automatically

combined into one share of issued and outstanding common stock, without any change in the par value per share. No

fractional shares were issued as a result of the Reverse Stock Split. Stockholders who otherwise would be entitled to

receive a fractional share in connection with the Reverse Stock Split received a cash payment in lieu thereof. After
giving effect to the Reverse Stock Split, the common stock and outstanding preferred stock have the same
proportional voting rights and rights to

S-3
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dividends and distributions and are identical in all other respects to the rights of the common stock and preferred stock
as of immediately prior to the Effective Time except for immaterial changes and adjustments resulting from the
treatment of fractional shares. Unless otherwise indicated, all share amounts, per share data, share prices, exercise
prices and conversion rates set forth in this prospectus supplement have been adjusted retroactively to reflect the
Reverse Stock Split.

For a complete description of our business, financial condition, results of operations and other important information,
we refer you to our filings with the SEC, that are incorporated by reference in this prospectus, including our Annual
Report on Form 10-K for the year ended December 31, 2013. For instructions on how to find copies of these

documents, see  Where You Can Find More Information .

Transgenomic, Inc. 9
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THE OFFERING

The following is a brief summary of the terms of this offering.

Issuer
Transgenomic, Inc.
Common stock to be offered
3,573,899 shares
Corresponding warrants to be offered
Each share of common stock sold in this offering will be sold with a corresponding warrant to purchase 0.20 of a
share of common stock. The initial exercise price for the corresponding warrants will be $2.24 per share. See
Description of Warrants.
Common stock to be outstanding after the offering
11,857,078 shares (assuming none of the corresponding warrants issued in this offering are exercised)
Use of proceeds
We intend to apply the net proceeds of this offering to working capital and general corporate purposes, which may
include, without limitation, supporting asset growth and engaging in acquisitions or other business combinations.
We also may use a portion of the proceeds to repay debt. We reserve the right, at the sole discretion of our Board of
Directors, to reallocate the proceeds of this offering in response to developments in our business and other factors.
NASDAQ symbol for common stock
Our common stock is listed on the NASDAQ Capital Market under the symbol TBIO. We do not intend to list the
corresponding warrants on the NASDAQ Capital Market, any other national securities exchange or any other
nationally recognized trading system.
Risk factors
See Risk Factors and other information included in this prospectus supplement, the accompanying prospectus and
the documents incorporated by reference in this prospectus supplement and the accompanying prospectus for a
discussion of factors you should carefully consider before deciding to invest in our securities.

The number of shares of common stock to be outstanding after this offering is based on 8,283,179 shares of common
stock outstanding as of January 31, 2015 and does not take into account the shares of common stock issuable upon
exercise of the corresponding warrants being offered by us in this offering, nor does it consider, as of January 31,

2015:

683,083 shares of our common stock issuable upon exercise of outstanding stock options to purchase shares of our
common stock at a weighted average exercise price of $6.33 per share;

98,333 shares of our common stock issuable upon exercise of outstanding stock appreciation rights with a weighted
average exercise price of $4.14 per share;

810,012 shares of our common stock reserved for issuance under our 2006 Equity Incentive Plan, as amended;
2,586,205 shares of our Series A Convertible Preferred Stock, which is convertible into shares of our common stock
at a rate of 1-for-3, subject to certain adjustments;

1,443,297 shares of our Series B Convertible Preferred Stock, which is convertible into shares of our
common stock at a rate of 1-for-1, subject to certain adjustments;
S-5
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2,547,935 shares of our common stock issuable in connection with our outstanding warrants with a weighted average

exercise price of $8.61 per share;
1,293,102 shares of Series A Convertible Preferred Stock issuable in connection with our outstanding warrants with a
weighted average exercise price of $2.32 per share, which shares are convertible into shares of our common stock at a
rate of 1-for-3, subject to certain adjustments; and
shares of our common stock issuable upon conversion of our unsecured outstanding convertible promissory notes in
the aggregate principal amount of $1,300,000.

Except as otherwise indicated, all information included or incorporated by reference in this prospectus supplement

assumes no exercise of the corresponding warrants offered hereby.

S-6
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RISK FACTORS

Investing in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves a
high degree of risk. Before making an investment decision, you should carefully consider the risks described under
Risk Factors in any applicable prospectus supplement and in our Annual Report on Form 10-K for the year ended
December 31, 2013, or any updates in our Quarterly Reports on Form 10-Q, together with all of the other information
appearing in or incorporated by reference into this prospectus supplement, before deciding whether to purchase any of
the securities being offered. Our business, financial condition or results of operations could be materially adversely
affected by any of these risks. The occurrence of any of these risks might cause you to lose all or part of your
investment in the offered securities. Additional risks not presently known to us or that we currently believe are
immaterial may also significantly impair our business operations.

Risks Related to this Offering

A substantial number of shares of common stock may be sold in the market
following this offering, which may depress the market price for our common
stock.

Sales of a substantial number of shares of our common stock in the public market following this offering could cause
the market price of our common stock to decline. A substantial majority of the outstanding shares of our common
stock are, and the shares of common stock sold in this offering upon issuance will be, freely tradable without
restriction or further registration under the Securities Act.

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

Our management will have broad discretion over the use of proceeds from this offering, and we could spend the
proceeds from this offering in ways our stockholders may not agree with or that do not yield a favorable return, if at
all. We intend to use the net proceeds of this offering for working capital and general corporate purposes, which may
include, without limitation, supporting asset growth and engaging in acquisitions or other business combinations. We

also may use a portion of the proceeds to repay debt. However, our use of these proceeds may differ substantially from
our current plans. If we do not invest or apply the proceeds of this offering in ways that improve our operating results,
we may fail to achieve expected financial results, which could cause our stock price to decline.

Purchasers in this offering will experience immediate and substantial dilution
in the book value of their investment.

The public offering price of our common stock and corresponding warrants is substantially higher than the net
tangible book value per share of our common stock before giving effect to this offering. Accordingly, if you purchase
our common stock and corresponding warrants in this offering, you will incur immediate substantial dilution of
approximately $1.84 per share, representing the difference between the public offering price and our as adjusted net
tangible book value as of September 30, 2014. Furthermore, if outstanding options, warrants (including those being
offered in this offering), stock appreciation rights, or other convertible rights are exercised, you could experience

RISK FACTORS 12
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further dilution. For a further description of the dilution that you will experience immediately after this offering, see
the section in this prospectus supplement entitled Dilution.

Our ability to utilize our net operating loss carryforwards and certain other tax
attributes may be limited.

Federal and state tax laws impose restrictions on the utilization of net operating loss ( NOL ) and tax credit

carryforwards in the event of an ownership change as defined by Section 382 of the Internal Revenue Code of 1986,
as amended ( Section 382 ). Generally, an ownership change occurs if the percentage of the value of the stock that is
owned by one or more direct or indirect five percent shareholders increases by more than 50 percentage points over

their lowest ownership percentage at any time during the applicable testing period (typically, three years). Under
Section 382, if a corporation undergoes an ownership change,

the corporation s ability to use its pre-change NOL
carryforwards and other pre-change tax attributes to offset

S-7
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its post-change income may be limited. The Company has not completed a study to assess whether one or more
ownership changes has occurred since the Company became a loss corporation as defined in Section 382. Future
changes in our stock ownership, which may be outside of our control, may trigger an ownership change. In addition,
this or future equity offerings or acquisitions that have equity as a component of the purchase price could result in an
ownership change. If an ownership change has occurred or does occur in the future, utilization of the NOL
carryforwards or other tax attributes may be limited, which could potentially result in an increased future tax liability
to us. In addition, our NOL carryforwards will expire at various times over the next 20 years.

There is no public market for the corresponding warrants to purchase shares
of our common stock being offered in this offering.

There is no established public trading market for the corresponding warrants being offered in this offering, and we do
not expect a market to develop. In addition, we do not intend to apply to list the corresponding warrants on any
national securities exchange or other nationally recognized trading system, including The NASDAQ Capital Market.
Without an active market, the liquidity of the corresponding warrants will be limited.

The corresponding warrants are speculative in nature. You may not be able to
recover your investment in the corresponding warrants, and the
corresponding warrants may expire worthless.

If our common stock price does not increase to an amount sufficiently above the applicable exercise price of the
corresponding warrants during the period the corresponding warrants are exercisable, you will be unable to recover
any of your investment in the corresponding warrants. There can be no assurance that the market price of the common
stock will ever equal or exceed the exercise price of the corresponding warrants, and consequently, whether it will
ever be profitable for holders of the corresponding warrants to exercise the corresponding warrants.

There must be a current prospectus and state registration, or an exemption
from applicable registration requirements, in order for you to exercise the
warrants.

Purchasers of the common stock and corresponding warrants in this offering will be able to exercise the warrants only
if a current prospectus relating to the common stock underlying the warrants is then in effect and we remain eligible to
use such prospectus for primary offerings at the time of exercise, or if an exemption from registration and prospectus
delivery requirements applies, and only if such securities are qualified for sale or exempt from qualification under the
applicable securities laws of the states in which the various holders of warrants reside. We will attempt to maintain the
effectiveness of a current prospectus covering the common stock underlying the warrants, but there can be no
assurance that we will be able to do so and we may not be able to maintain our eligibility to use such current
prospectus. We will be unable to issue common stock to those persons desiring to exercise their warrants if a current
prospectus covering the common stock issuable upon the exercise of the warrants is not kept effective or we are
unable to use a current prospectus and there is no exemption from such requirements under federal securities laws, or
if such shares are neither qualified nor exempt from qualification in the states in which the holders of the warrants
reside.

S-8
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DISCLOSURE REGARDING FORWARD-LOOKING
STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Securities
Exchange Act of 1934, as amended (the Exchange Act ), that involve substantial risks and uncertainties. These
forward-looking statements are intended to be covered by the safe harbor for forward-looking statements provided by
the Private Securities Litigation Reform Act of 1995. All statements, other than statements of historical facts, included
in this prospectus supplement, the accompanying prospectus or any document incorporated by reference in this
prospectus supplement and the accompanying prospectus regarding our strategy, future operations, future financial
position, future revenues, projected costs, prospects and plans and objectives of management are forward-looking
statements. In some cases these statements are identifiable through the use of words such as anticipate,  believe,
estimate, expect, intend, plan, project, target, can, could, may, should, will, would orther1
other similar expressions.

These statements are based on management s current views, assumptions or beliefs of future events and financial
performance and are subject to uncertainty and changes in circumstances. Readers of this prospectus supplement and
the accompanying prospectus should understand that these statements are not guarantees of performance or results and
you are cautioned not to place undue reliance on these forward-looking statements. Many factors could affect our
actual financial results and cause them to vary materially from the expectations contained in the forward-looking
statements. These factors include, among other things: our expected revenue, income (loss), receivables, operating
expenses, supplier pricing, availability and prices of raw materials, Medicare/Medicaid/Insurance reimbursements,
product pricing, the timing for introduction of new products, foreign currency exchange rates, sources of funding
operations and acquisitions, our ability to raise funds, sufficiency of available liquidity, future interest costs, future
economic circumstances, business strategy, industry conditions and key trends, our ability to execute our operating
plans, the success of our cost savings initiatives, competitive environment and related market conditions, expected
financial and other benefits from our organizational restructuring activities, actions of governments and regulatory
factors affecting our business and other risks as described in our reports filed with the SEC.

You should assume that the information appearing in this prospectus, any accompanying prospectus supplement, any
related free writing prospectus and any document incorporated herein by reference is accurate as of its date only. 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 expressly disclaim any obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise, except as required by law.

S-9
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USE OF PROCEEDS

We expect to receive approximately $6.2 million from the sale of 3,573,899 shares of our common stock and
corresponding warrants in this offering, based on the price set forth on the cover page of this prospectus supplement,
after deducting the underwriting discounts and commissions and estimated offering expenses payable by us. To the
extent the warrants issued in this offering are exercised, we may receive additional proceeds.

We currently intend to use the net proceeds from this offering for working capital and general corporate purposes,
which may include, without limitation, supporting asset growth and engaging in acquisitions or other business
combinations. We also may use a portion of the proceeds to repay debt.

The amounts and timing of our use of the net proceeds from this offering will depend on a number of factors, such as
the timing and progress of our research and development efforts, the timing and progress of any partnering and
commercialization efforts, technological advances and the competitive environment for our products. As of the date of
this prospectus supplement, we cannot specify with certainty all of the particular uses for the net proceeds to us from
this offering. Accordingly, our management will have broad discretion in the timing and application of these proceeds.
Pending application of the net proceeds as described above, we intend to temporarily invest the proceeds in
short-term, interest-bearing instruments. We reserve the right, at the sole discretion of our Board, to reallocate the
proceeds of this offering in response to developmen