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1 Scotts Road
#24-05 Shaw Centre

Singapore 228208
Telephone: +1 (646) 650-1351

Facsimile: +32 8172 5651
(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Agents and Corporations, Inc.
1201 Orange Street, Suite 600

Wilmington, DE 19899
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Marc G. Alcser, Esq.

Roy Fox, Esq.

Stradling Yocca Carlson & Rauth

660 Newport Center Drive, Suite 1600

Newport Beach, California 92660

(949) 725-4000

From time to time after this Registration Statement becomes effective.
(Approximate date of commencement of proposed sale to the public)
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.      .

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  X .

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

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.      .

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.      .

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer      . Accelerated filer      .

Non-accelerated filer      . (Do not check if a smaller reporting
company)

Smaller reporting company  X .
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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be
Registered

Amount to
be

Registered(1)

Proposed
Maximum
Offering

Price
Per Unit(1)

Proposed
Maximum
Aggregate
Offering
Price(1)(4)

Amount of
Registration

Fee(4)

Common stock, $0.001 par value per
share(2) - -
Preferred stock, $0.001 par value per
share(2)

Warrants(3)

Total $ 50,000,000 $ 5,810

(1) Pursuant to General Instruction II.D of Form S-3, the table lists each class of securities being registered and the
aggregate proceeds to be raised in the offering, but does not specify by each class information as to the amount
to be registered, the proposed maximum offering price per unit or the proposed maximum aggregate offering
price.  Any securities registered hereunder for the offering may be sold separately or as units with other
securities registered hereunder for the offering.  In no event will the aggregate offering price of all securities
issued from time to time in the offering pursuant to this registration statement exceed $50,000,000, inclusive of
any exercise price thereof.  Pursuant to Rule 416 under the Securities Act, the shares being registered
hereunder also include such indeterminate number of shares of our common stock and preferred stock as may
be issued from time to time with respect to the shares being registered hereunder as a result of stock splits,
stock dividends or similar transactions.

(2) Subject to note 1 above, there is being registered hereunder an indeterminate number of shares of our common
stock and preferred stock as may from time to time be sold hereunder.  In addition, pursuant to Rule 457(i)
under the Securities Act, the shares being registered hereunder include an indeterminate number of shares of
our common stock and preferred stock as may be issued from time to time upon conversion, exercise or
exchange of the securities issued directly hereunder.  No separate consideration will be received for any shares
of our common stock or preferred stock so issued upon conversion or exchange.

(3) Subject to note 1 above, there is being registered hereunder an indeterminate number of warrants to purchase
shares of our common stock and/or preferred stock.

(4) Calculated pursuant to Rule 457(o) under the Securities Act based on the proposed maximum aggregate
offering price of all securities listed.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
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REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE
COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

PRELIMINARY PROSPECTUS

SUBJECT TO COMPLETION, DATED SEPTEMBER 4, 2015

$50,000,000

VOLITIONRX LIMITED

1 Scotts Road

#24-05 Shaw Centre

Singapore 228208

+1 (646) 650-1351

Common Stock

Preferred Stock

Warrants

_______________________
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We may, from time to time in one or more offerings, sell up to $50,000,000 in the aggregate, inclusive of any exercise
price thereof, of:

·

shares of our common stock;

·

shares of our preferred stock;

·

warrants to purchase shares of our common stock and/or preferred stock; or

·

any combination of the foregoing.

This prospectus provides a general description of the securities we may offer. The prospectus supplement may also
add, update or change information in this prospectus. You should read this prospectus and any prospectus supplement,
as well as the documents incorporated by reference or deemed to be incorporated by reference herein or therein,
carefully before you invest in any of the securities offered pursuant to this prospectus.  This prospectus may not be
used to offer or sell our securities unless accompanied by a prospectus supplement relating to the offered
securities.

These securities may be sold directly by us, through dealers or agents designated from time to time, to or through
underwriters or dealers or through a combination of these methods on a continuous or delayed basis. For additional
information on the methods of sale, you should refer to the section entitled �Plan of Distribution� in this prospectus. We
will describe the plan of distribution for any particular offering of our securities in a prospectus supplement. If any
agents, underwriters or dealers are involved in the sale of any securities with respect to which this prospectus is being
delivered, we will set forth in a prospectus supplement the names of such agents or underwriters and any applicable
fees, commissions, discounts and over-allotment options. We will also set forth in a prospectus supplement the price
to the public of such securities and the net proceeds that we expect to receive from such sale.

Our common stock is currently quoted on the NYSE MKT under the symbol �VNRX.�
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As of September 3, 2015, the aggregate market value of our outstanding common stock held by non-affiliates, or
public float, was approximately $47,028,724, based on 18,059,715 shares of outstanding common stock, of which
approximately 5,175,133 shares were held by affiliates, and a price of $3.65 per share, which was the last reported sale
price of our common stock on the NYSE MKT on such date. 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. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities registered on this
registration statement in a public primary offering with a value exceeding more than one-third of our public float in
any 12-month period so long as our public float remains below $75.0 million.

INVESTING IN THE SECURITIES WE MAY OFFER INVOLVES VARIOUS RISKS.  WE STRONGLY
RECOMMEND THAT YOU READ CAREFULLY THE RISKS WE DESCRIBE IN THIS PROSPECTUS AS
WELL AS IN ANY ACCOMPANYING PROSPECTUS SUPPLEMENT AND THE RISK FACTORS IN OUR
MOST CURRENT REPORTS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. FOR A
FULLER UNDERSTANDING OF THE RISKS AND UNCERTAINTIES THAT WE FACE, SEE THE
SECTION ENTITLED �RISK FACTORS� ON PAGE 2.

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. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

The date of this prospectus is [_________], 2015
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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 the
SEC, using a �shelf� registration process. Under this shelf registration process, we may from time to time offer and sell
any combination of the securities described in this prospectus in one or more offerings with an aggregate initial
offering price not to exceed $50,000,000. We have provided to you in this prospectus a general description of the
securities we may offer. Each time we sell any of our securities under this prospectus, we will, to the extent required
by law, provide a prospectus supplement that will contain specific information about the terms of the offering.

We may add, update or change any of the information contained in this prospectus or in any accompanying prospectus
supplement we may authorize to be delivered to you. To the extent there is a conflict between the information
contained in this prospectus and any accompanying prospectus supplement, you should rely on the information in the
prospectus supplement, provided that 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 in this prospectus or any
prospectus supplement-the statement in the document having the later date modifies or supersedes the earlier
statement. Any statement so modified will be deemed to constitute a part of this prospectus only as so modified, and
any statement so superseded will be deemed not to constitute a part of this prospectus. This prospectus, together with
any accompanying prospectus supplement, includes all material information relating to an offering pursuant to this
registration statement.

You should rely only on the information contained in this prospectus, in any accompanying prospectus supplement, or
in any document incorporated by reference herein or therein. We have not authorized anyone to provide you with any
different information. We take no any responsibility for, and can provide no assurance as to the reliability of, any
other information that others may provide to you. The information contained in this prospectus, in any applicable
prospectus supplement, and in the documents incorporated by reference herein or therein is accurate only as of the
date such information is presented. Our business, financial condition, results of operations and prospects may have
changed since that date. 

This prospectus and any accompanying prospectus supplement does not constitute an offer to sell or the solicitation of
an offer to buy any securities other than the registered securities to which they relate, nor does this prospectus and any
accompanying prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. This
prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement relating to
the offered securities.

This prospectus does not contain all of the information included in the registration statement. For a more complete
understanding of the offering of the securities, you should refer to the registration statement, including its exhibits.
The registration statement containing this prospectus, including the exhibits to the registration statement, provides
additional information about us and the securities offered pursuant to this prospectus. The registration statement,
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including the exhibits, can be read on the SEC�s website or at the SEC�s offices mentioned under the heading �Where
You Can Find More Information.�

We may sell the securities to or through underwriters, dealers or agents or directly to purchasers.  We and our agents
reserve the sole right to accept or reject in whole or in part any proposed purchase of securities.  The prospectus
supplement, which we will provide to you each time we offer securities, will set forth the names of any underwriters,
dealers or agents involved in the sale of the securities, and any applicable fee, commission or discount arrangements
with them.  See �Plan of Distribution.�

Unless we state otherwise or the context indicates otherwise, references to the �Company�, �VolitionRx�, �we�, �us�, and �our�
in this prospectus refer to VolitionRx Limited and its subsidiaries.  Our fiscal year ends on December 31 of each
calendar year. Nucleosomics®, NuQ® and HyperGenomics® and their respective logos are trademarks and/or service
marks of VolitionRx Limited and its subsidiaries. All other trademarks, service marks and trade names referred to in
this prospectus are the property of their respective owners.

THE COMPANY

We are a clinical stage life sciences company focused on developing blood-based diagnostic tests that meet the need
for accurate, fast, inexpensive and scalable tests for detecting and diagnosing cancer and other diseases. We have
developed twenty blood assays to date that can be used individually or in combination to generate a profile which
forms the basis of a blood test for a particular cancer or disease. We intend to commercialize our products in the future
through various channels within the European Union, the United States and eventually throughout the rest of the
world.

1
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We do not anticipate earning significant revenues until such time as we are able to fully market our intended products
on the clinical in-vitro diagnostics, or IVD, market. For this reason, our auditors stated in their report on our most
recent audited financial statements that our losses and negative cash flow from operations raise substantial doubt that
we will be able to continue as a going concern without further financing. Our ability to continue as a going concern is
dependent upon our ability to successfully accomplish our plan of operations described herein, obtain financing and
eventually attain profitable operations.

We are a Delaware corporation. Our executive offices are located at 1 Scotts Road, #24-05 Shaw Centre, Singapore
228208, and our telephone number is +1 (646) 650-1351. We maintain a website at www.volitionrx.com. The
information contained on our website is not incorporated by reference into this prospectus. We have included our
website address only as an inactive textual reference and do not intend it to be an active link to our website.

RISK FACTORS

Before making an investment decision, you should carefully consider the risks described under �Risk Factors� in the
applicable prospectus supplement and in our most recent Annual Report on Form 10-K, or any updates in our
Quarterly Reports on Form 10-Q, together with all of the other information appearing in this prospectus or
incorporated by reference into this prospectus and any applicable prospectus supplement, in light of your particular
investment objectives and financial circumstances.  The risks so described are not the only risks facing our company.
 Additional risks not presently known to us or that we currently deem immaterial may also impair our business
operations.  Our business, financial condition or results of operations could be materially adversely affected by any of
these risks.  The trading price of our securities could decline due to any of these risks, and you may lose all or part of
your investment. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION

This prospectus and the documents incorporated by reference herein include 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�). All statements other than statements of historical
fact contained in this prospectus, including statements regarding estimates, future events, our future financial
performance, business strategy and plans and objectives of management for future operations, including with respect
to us specifically and the cancer diagnostics industry in general, are forward-looking statements. We have attempted
to identify estimates and forward-looking statements by terminology including �anticipates,� �believes,� �can,� �continue,�
�could,� �estimates,� �expects,� �intends,� �may,� �plans,� �potential,� �predicts,� �should,� or �will� or the negative of these terms or
other comparable terminology. Although we do not make estimates or forward-looking statements unless we believe
we have a reasonable basis for doing so, we cannot guarantee their accuracy. Our estimates and forward-looking
statements are based on our current assumptions and expectations about future events and trends, which affect or may
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affect our business, strategy, operations or financial performance. These statements are only predictions and involve
known and unknown risks, uncertainties and other factors, which may cause our or our industry�s actual results, levels
of activity, performance or achievements to vary from those expressed or implied by these estimates and
forward-looking statements.

Factors that could cause or contribute to such differences in results and outcomes include, but are not limited to, those
discussed under the section entitled �Risk Factors� in this prospectus and in any documents incorporated by reference
herein. Readers should carefully review this information as well as other risks and uncertainties described in other
filings with the SEC that we may make after the filing date of this prospectus.

Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time
and it is not possible for us to predict all risk factors, nor can we address the impact of all factors on our business or
the extent to which any factor, or combination of factors, may cause our actual results to differ materially from those
contained in any estimates or forward-looking statements. All estimates and forward-looking statements speak only as
of the date they were made, and, except to the extent required by applicable law or regulation, we undertake no
obligation to update or to review any estimate and/or forward-looking statement. In light of these risks and
uncertainties, we cannot assure you that the estimates or forward-looking statements contained in this prospectus will
in fact occur. You should not place undue reliance on these estimates and forward-looking statements.

USE OF PROCEEDS

We intend to use the net proceeds we receive from the sale of our securities offered by us hereby for working capital
and other general corporate purposes. We may set forth additional information regarding the use of proceeds from the
sale of securities we offer under this prospectus in a prospectus supplement relating to the specific offering. We have
not determined the amount of net proceeds to be used specifically for the foregoing purposes. As a result, our
management will have broad discretion in the allocation of the net proceeds.

2
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GENERAL DESCRIPTION OF SECURITIES

We, directly or through agents, dealers or underwriters designated from time to time, may offer, issue and sell,
together or separately, in one or more offerings, up to $50,000,000 in the aggregate, inclusive of any exercise price
thereof, of:

·

shares of our common stock, par value $0.001 per share;

·

shares of our preferred stock, par value $0.001 per share;

·

warrants to purchase shares of our common stock and/or preferred stock; or

·

any combination of the foregoing, either individually or as units consisting of one or more of the foregoing, each on
terms to be determined at the time of sale.

The common stock, the preferred stock and the warrants are collectively referred to herein as the securities.  This
prospectus provides you with a general description of the securities we may offer.  Each time we offer securities, we
will provide you with a prospectus supplement that describes the specific amounts, prices and terms of the securities
we offer.  The securities involve various risks that we will describe in the section entitled �Risk Factors� that will be
included in each prospectus supplement.

DESCRIPTION OF CAPITAL STOCK

Common Stock

We have authority under our amended and restated certificate of incorporation to issue up to 100,000,000 shares of
our common stock, par value $0.001 per share.  As of September 3, 2015, there were 18,059,715 shares of our
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common stock issued and outstanding.

Holders of shares of our common stock are entitled to one vote per share held of record on all matters submitted to a
vote of stockholders, including the election of directors.  The holders are entitled to receive dividends when, as and if
declared by our board of directors, in its discretion, out of funds legally available therefor, subject to preferences that
may be applicable to any outstanding shares of our preferred stock.  In the event of our liquidation, dissolution or
winding up, the holders of our common stock are entitled to share ratably in all of our assets remaining after payment
of liabilities and after payment of any preferential amounts to which holders of shares of any series of our preferred
stock that may be outstanding in the future, may be entitled.  The holders of our common stock have no preemptive or
other subscription rights, and there are no conversion rights or redemption or sinking fund provisions with respect to
such shares.  All of the outstanding shares of our common stock are, and the shares of our common stock when issued
will be, fully paid and non-assessable.

Preferred Stock

We have authority under our restated certificate of incorporation, as amended, to issue up to 1,000,000 shares of our
preferred stock, par value $0.001 per share, all of which are presently undesignated.  As of September 3, 2015, there
were no shares of our preferred stock issued and outstanding.

Our board of directors may from time to time issue the undesignated preferred stock in one or more series and, in
connection with the creation of each such series, fix the number of shares of such series and the designations, powers,
preferences, rights, qualifications, limitations, and restrictions of such series, to the fullest extent permitted under the
Delaware General Corporation Law. Any preferred stock issued by us in the future may decrease the amount of
earnings and assets available for distribution to holders of our common stock or adversely affect the rights and power,
including voting rights, of the holders of our common stock without any further vote or action by our stockholders.  In
addition, the rights of holders of our common stock will be subject to, and may be adversely affected by, the rights of
the holders of any preferred stock that may be issued by us in the future.

3
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DESCRIPTION OF THE WARRANTS

We may issue warrants to purchase shares of our common stock and/or our preferred stock.  The warrants may be
issued independently or together with shares of our common stock and/or our preferred stock and may be attached to
or separate from the shares of our common stock and/or our preferred stock.  The warrants are to be issued under
warrant agreements to be entered into between us and/or a bank or trust company, as warrant agent, all as shall be set
forth in the prospectus supplement relating to warrants being offered pursuant to such prospectus supplement.  The
following description of the warrants will apply to the warrants offered by this prospectus unless we provide otherwise
in the applicable prospectus supplement.  The applicable prospectus supplement for a particular series of warrants may
specify different or additional terms.

Warrants

The applicable prospectus supplement will describe the following terms of warrants offered:

·

the title of the warrants;

·

the securities for which the warrants are exercisable;

·

the price or prices at which the warrants will be issued;

·

the provisions, if any, for changes to or adjustments in the exercise price;

·

the provisions, if any, for call rights or put rights relating to the warrants or the underlying securities;

·

the date on which the right to exercise the warrants shall commence and the date on which the right will expire;

·
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if applicable, the number of warrants issued with each share of our common stock and/or our preferred stock;

·

if applicable, the date on and after which the warrants and the related common stock and/or preferred stock will be
separately transferable;

·

a discussion of any material federal income tax consequences of holding or exercising the warrants; and

·

any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of
the warrants.

Holders of warrants will not be entitled, by virtue of being such holders, to vote, consent, receive dividends, receive
notice as stockholders with respect to any meeting of stockholders for the election of our directors or any other matter,
or to exercise any rights whatsoever as our stockholders.

The exercise price payable and the number of shares of our common stock and/or our preferred stock purchasable
upon the exercise of each warrant will be subject to adjustment in certain events, including the issuance of a stock
dividend to holders of our common stock and/or our preferred stock or a stock split, reverse stock split, combination,
subdivision or reclassification of our common stock and/or our preferred stock.  In lieu of adjusting the number of
shares of our common stock and/or our preferred stock purchasable upon exercise of each warrant, we may elect to
adjust the number of warrants.  No fractional shares will be issued upon exercise of the warrants, but we will pay the
cash value of any fractional shares otherwise issuable.  Notwithstanding the foregoing, in case of any consolidation,
merger, or sale or conveyance of our property as an entirety or substantially as an entirety, the holder of each
outstanding warrant shall have the right to the kind and amount of shares of stock and other securities and property,
including cash, receivable by a holder of the number of shares of our common stock and/or our preferred stock into
which the warrant was exercisable immediately prior to such transaction.

Exercise of Warrants

Each warrant will entitle the holder to purchase for cash such shares of our common stock and/or our preferred stock
at such exercise price as shall be in each case be set forth in, or be determinable as set forth in, the prospectus
supplement relating to the warrants offered thereby. Warrants may be exercised at any time up to the close of business
on the expiration date set forth in the prospectus supplement relating to the warrants offered thereby.  After the close
of business on the expiration date, unexercised warrants will become void.
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The warrants may be exercised as set forth in the prospectus supplement relating to the warrants offered.  Upon receipt
of payment and the warrant certificate properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the prospectus supplement, we will, as soon as practicable, forward the
shares of our common stock and/or our preferred stock purchasable upon such exercise.  If less than all of the warrants
represented by such warrant certificate are exercised, a new warrant certificate will be issued for the remaining
warrants.

4
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PLAN OF DISTRIBUTION

We may sell our securities from time to time in any manner permitted by the Securities Act of 1933, as amended, or
the Securities Act, including any one or more of the following ways:

·

through agents;

·

to or through underwriters;

·

to or through broker-dealers (acting as agent or principal);

·

in �at the market� offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or
into an existing trading market, on an exchange or otherwise; and/or

·

directly to purchasers, through a specific bidding or auction process or otherwise.

The securities may be sold at a fixed price or prices, which may be changed, at market prices prevailing at the time of
sale, at prices relating to the prevailing market prices or at negotiated prices.

Offers to purchase offered securities may be solicited by agents designated by us from time to time. Any agent
involved in the offer or sale of the offered securities in respect of which this prospectus is delivered will be named,
and any commissions payable by us will be set forth, in the applicable prospectus supplement. Unless otherwise set
forth in the applicable prospectus supplement, any agent will be acting on a reasonable best efforts basis for the period
of its appointment. Any agent may be deemed to be an underwriter, as that term is defined in the Securities Act, of the
offered securities so offered and sold.

We will set forth in a prospectus supplement the terms of the offering of our securities, including:
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·

the name or names of any agents, underwriters or dealers;

·

the purchase price of our securities being offered and the proceeds we will receive from the sale;

·

any over-allotment options under which underwriters may purchase additional securities from us;

·

any agency fees or underwriting discounts and commissions and other items constituting agents� or underwriters�
compensation;

·

the public offering price;

·

any discounts or concessions allowed or reallowed or paid to dealers; and

·

any securities exchanges on which such securities may be listed.

If offered securities are sold to the public by means of an underwritten offering, either through underwriting
syndicates represented by managing underwriters or directly by the managing underwriters, we will execute an
underwriting agreement with an underwriter or underwriters, and the names of the specific managing underwriter or
underwriters, as well as any other underwriters, will be set forth in the applicable prospectus supplement. In addition,
the terms of the transaction, including commissions, discounts and any other compensation of the underwriters and
dealers, if any, will be set forth in the applicable prospectus supplement, which prospectus supplement will be used by
the underwriters to make resales of the offered securities. If underwriters are utilized in the sale of the offered
securities, the offered securities will be acquired by the underwriters for their own account and may be resold from
time to time in one or more transactions, including:

·

transactions on the NYSE MKT or any other organized market where the securities may be traded;

·
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in the over-the-counter market;

·

in negotiated transactions; or

·

under delayed delivery contracts or other contractual commitments.

We may grant to the underwriters options to purchase additional offered securities to cover over-allotments, if any, at
the public offering price with additional underwriting discounts or commissions, as may be set forth in the applicable
prospectus supplement. If we grant any over-allotment option, the terms of the over-allotment option will be set forth
in the applicable prospectus supplement.

We may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase
securities 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. We will describe the conditions to these
contracts and the commissions we must pay for solicitation of these contracts in the prospectus supplement.

5
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We may indemnify agents, underwriters and dealers against specified liabilities, including liabilities incurred under
the Securities Act, or to contribution by us to payments they may be required to make in respect of such liabilities.
Agents, underwriters or dealers, or their respective affiliates, may be customers of, engage in transactions with or
perform services for us or our respective affiliates, in the ordinary course of business.

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new
issue with no established trading market, other than our common stock, which is traded on the NYSE MKT. We may
elect to list any other class or series of securities on any exchange and, in the case of our common stock, on any
additional exchange. However, unless otherwise specified in the applicable prospectus supplement, we will not be
obligated to do so. It is possible that one or more underwriters may make a market in a class or series of securities, but
the underwriters will not be obligated to do so and may discontinue any market making at any time without notice. We
cannot give any assurance as to the liquidity of the trading market for any of the offered securities.

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids
in accordance with Regulation M under the Securities Exchange Act of 1934, as amended. Over-allotment involves
sales in excess of the offering size, which create a short position. Stabilizing transactions permit bids to purchase the
underlying security so long as the stabilizing bids do not exceed a specified maximum price. Syndicate-covering or
other short-covering transactions involve purchases of the securities, either through exercise of the over-allotment
option or in the open market after the distribution is completed, to cover short positions. Penalty bids permit the
underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are
purchased in a stabilizing or covering transaction to cover short positions. Those activities may cause the price of the
securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the
activities at any time.

To comply with the securities laws of certain states, if applicable, the securities offered by this prospectus will be
offered and sold in those states only through registered or licensed brokers or dealers.

In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration
or discount to be received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate
amount of the securities offered pursuant to this prospectus and any applicable prospectus supplement.

LEGAL MATTERS

The validity of the securities being offered hereby will be passed on by Stradling Yocca Carlson & Rauth, a
Professional Corporation, Newport Beach, California.
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EXPERTS

The consolidated financial statements of VolitionRx Limited as of December 31, 2014 and 2013 and for each of the
years in the two-year period ended December 31, 2014 have been incorporated by reference herein and in the
registration statement in reliance upon the reports of Sadler, Gibb and Associates, LLC, our independent registered
public accountant, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.  The report of Sadler, Gibb and Associates, LLC dated March 18, 2015 notes that our losses and negative
cash flow from operations raise substantial doubt that we will be able to continue as a going concern without further
financing. 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate� into this prospectus information that we file with the SEC in other documents. This
means that we can disclose important information to you by referring to other documents that contain that
information. Any information that we incorporate by reference into this prospectus is considered part of this
prospectus.

Information contained in this prospectus and information that we file with the SEC in the future and incorporate by
reference in this prospectus automatically modifies and supersedes previously filed information, including information
in previously filed documents or reports that have been incorporated by reference in this prospectus, to the extent the
new information differs from or is inconsistent with the old information. Any statement so modified will be deemed to
constitute a part of this prospectus only as so modified, and any statement so superseded will be deemed not to
constitute a part of this prospectus.

6
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We incorporate by reference, as of their respective dates of filing, the documents listed below that we have filed with
the SEC and any additional documents that we may file in the future with the SEC pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act, including any documents filed after the date of the initial registration statement of
which this prospectus is a part until the offering of the security covered by this prospectus has been completed, other
than, in each case, documents or information deemed to have been �furnished� and not �filed� in accordance with SEC
rules:

·

our Annual Report on Form 10-K for the year ended December 31, 2014, as filed with the SEC on March 18, 2015;

·

our Quarterly Reports on Form 10-Q for the fiscal quarter ended March 31, 2015, as filed with the SEC on May 12,
2015, and for the fiscal quarter ended June 30, 2015, as filed with the SEC on August 11, 2015;

·

our Current Reports on Form 8-K as filed with the SEC on each of January 2, 2015, February 6, 2015 and August 17,
2015;

·

the description of our common stock contained in our registration statement on Form 8-A as filed with the SEC on
February 3, 2015, as updated or amended in any amendment or report filed for such purpose.

We hereby undertake to provide without charge to each person, including any beneficial owner, to whom this
prospectus is delivered, upon written or oral request, a copy of any or all documents that are incorporated by reference
into this prospectus, but not delivered with the prospectus, other than exhibits to such documents unless such exhibits
are specifically incorporated by reference into the documents that this prospectus incorporates.  To request such
materials, please contact Mr. Rodney Rootsaert, our Corporate Secretary at c/o Corporate Secretary, VolitionRx
Limited, 1 Scotts Road, #24-05 Shaw Centre, Singapore, 228208, by email at notice@volitionrx.com, or by facsimile
at +32 8172 5651. These documents are also available free of charge through the Investors section on our website at
http://www.volitionrx.com as soon as practicable after such materials have been electronically filed with, or furnished
to, the SEC.

You should rely only on the information contained in this prospectus, in any accompanying prospectus supplement, or
in any document incorporated by reference herein or therein. We have not authorized anyone to provide you with any
different information. We take no any responsibility for, and can provide no assurance as to the reliability of, any
other information that others may provide to you. The information contained in this prospectus, in any applicable
prospectus supplement, and in the documents incorporated by reference herein or therein is accurate only as of the
date such information is presented. Our business, financial condition, results of operations and prospects may have
changed since that date.

Edgar Filing: VOLITIONRX LTD - Form S-3

27



WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC relating to the common stock, the preferred stock
and the warrants offered by this prospectus.  This prospectus does not contain all of the information set forth in the
registration statement and the exhibits and schedules thereto.  We have omitted parts of the registration statement, as
permitted by the rules and regulations of the SEC. Statements contained in this prospectus as to the contents of any
contract or other document referred to are not necessarily complete and in each instance reference is made to the copy
of such contract or other document filed as an exhibit to the registration statement, each such statement being qualified
in all respects by such reference.  For further information with respect to us and the common stock, the preferred stock
and the warrants offered hereby, reference is made to such registration statement, exhibits and schedules.

We are subject to the information and periodic reporting requirements of the Exchange Act, and in accordance
therewith file periodic reports, current reports, proxy statements and other information with the SEC.  Such periodic
reports, current reports, proxy statements, other information and a copy of the registration statement on Form S-3 may
be inspected by anyone without charge and copies of these materials may be obtained upon the payment of the fees
prescribed by the SEC, at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C.
20549.  The public may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330.  The registration statement on Form S-3 and the periodic reports, current reports, proxy statements
and other information filed by us are also available through the Internet web site maintained by the SEC at the
following address: http://www.sec.gov. 
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth an itemization of the various costs and expenses, other than underwriting discounts and
commissions, payable by us in connection with the issuance and distribution of the securities being registered
hereunder. All of the amounts shown are estimated except for the SEC registration fee.

SEC registration fee $ 5,810
Legal fees and expenses $ 20,000*
Accounting fees and expenses $ 500*
Miscellaneous $ 1,000*
Total expenses $ 27,310*

*  The amounts set forth in the table above do not include expenses relating to specific offerings made pursuant to this
prospectus.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Indemnification Provisions of the Company�s Certificate of Incorporation

A.

The Company shall indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending, or completed action, suit or proceeding, whether civil, criminal, administrative, or investigative (other than
an action by or in the right of the Company) by reason of the fact that he is or was a director, officer, employee, or
agent of the Company, or is or was serving at the request of the Company as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys� fees),
judgments, fines, and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit, or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to
the best interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement,
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conviction, or upon a plea of no contest or its equivalent shall not, of itself, create a presumption that the person did
not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the
Company, and with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was
unlawful.

B.

The Company shall indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending, or completed action or suit by or in the right of the Company to procure a judgment in its favor by reason of
the fact that he is or was a director, officer, employee, or agent of the Company, or is or was serving at the request of
the Company as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other
enterprise against expenses (including attorneys� fees) actually and reasonably incurred by him in connection with the
defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be in or
not opposed to the best interests of the Company and except that no indemnification shall be made in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in
the performance of his duty to the Company unless and only to the extent that the court in which such action or suit
was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the court
shall deem proper.

C.

To the extent that a director, officer, employee, or agent of the Company has been successful on the merits or
otherwise in defense of any action, suit, or proceeding referred to in paragraphs A and B, above, or in defense of any
claim, issue, or matter therein, he shall be indemnified against expenses (including attorneys� fees) actually and
reasonably incurred by him in connection therewith.

D.

Any indemnification under paragraphs A and B, above, (unless ordered by a court) shall be made by the Company
only as authorized in the specific case upon a determination that indemnification of the director, officer, employee, or
agent is proper in the circumstances because he has met the applicable standard of conduct set forth in paragraphs A
and B, above. Such determination shall be made (1) by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit, or proceeding, or (2) if such a quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by independent legal counsel in a
written opinion, or (3) by the stockholders.
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E.

Expenses incurred in defending a civil or criminal action, suit, or proceeding may be paid by the Company in advance
of the final disposition of such action, suit, or proceeding as authorized by the Board of Directors in the specific case
upon receipt of an undertaking by or on behalf of the director, officer, employee, or agent to repay such amount unless
it shall ultimately be determined that he is entitled to be indemnified by the Company as authorized herein.

Delaware Law on Indemnification

Delaware General Corporation Law provides, in general, that a corporation incorporated under the laws of the State of
Delaware, such as the Company, may indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action, suit or proceeding (other than a derivative action by or in the right of
the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
enterprise, against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation,
and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person�s conduct was
unlawful. In the case of a derivative action, a Delaware corporation may indemnify any such person against expenses
(including attorneys� fees) actually and reasonably incurred by such person in connection with the defense or
settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to
be in or not opposed to the best interests of the corporation, except that no indemnification will be made in respect of
any claim, issue or matter as to which such person will have been adjudged to be liable to the corporation unless and
only to the extent that the State of Delaware or any other court in which such action was brought determines such
person is fairly and reasonably entitled to indemnity for such expenses.

Regarding indemnification for liabilities arising under the Securities Act of 1933 which may be permitted for directors
or officers pursuant to the foregoing provisions, we are informed that, in the opinion of the Securities and Exchange
Commission, such indemnification is against public policy, as expressed in the Act and is therefore unenforceable.

ITEM 16. EXHIBITS.

Exhibit Description Filing

1.1 Form of Underwriting Agreement, if any. To be provided by amendment or as an exhibit
to a Current Report on Form 8-K under the
Exchange Act, subsequent to effectiveness, if
necessary.
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3.1 Amended and Restated Certificate of Incorporation. Incorporated by reference to Exhibit 3.01 to the
Current Report on Form 8-K filed on October 7,
2013.

3.2 Bylaws. Incorporated by reference to Exhibit 2(C) to the
Registration Statement on Form 10-SB filed on
December 6, 1999.

4.1 Form of Common Stock Certificate. Incorporated by reference to Exhibit 3(A) to our
Registration Statement on Form 10-SB filed on
December 6, 1999.

4.2 Form of Warrant Agreement, if any, including form of
Warrant.

To be provided by amendment or as an exhibit
to a Current Report on Form 8-K under the
Exchange Act, subsequent to effectiveness, if
necessary.

5.1 Opinion of Stradling Yocca Carlson & Rauth, P.C. Filed herewith.

23.1 Consent of Independent Registered Public Accounting
Firm

Filed herewith.

23.2 Consent of Stradling Yocca Carlson & Rauth, P.C.
(included in Exhibit 5.1)

Filed herewith.

24.1 Power of Attorney (included on the signature page of
this registration statement)

Filed herewith.
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ITEM 17. UNDERTAKINGS.

The undersigned registrant hereby undertakes:

(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in this registration statement. Notwithstanding the foregoing, any increase or
decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement; and

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in this registration
statement or any material change to such information in this registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2)
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That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4)

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5)

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the
initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
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communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:
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(i)

Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;

(iii)

The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)

Any other communication that is an offer in the offering made by an undersigned registrant to the purchaser.

(6)

That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant�s annual
report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of
an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(7)

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

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Namur, Belgium, on
September 4, 2015.

VOLITIONRX LIMITED

By: /s/ Cameron Reynolds
Cameron Reynolds
President, Chief Executive Officer
and Director

(Duly Authorized Officer and
Principal Executive Officer)

Each person whose signature appears below constitutes and appoints Cameron Reynolds and/or Rodney Rootsaert as
his or her true and lawful attorneys-in-fact and agents, each acting alone, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all
amendments (including post-effective amendments) to the Registration Statement, and to sign any registration
statement for the same offering covered by this Registration Statement that is to be effective upon filing pursuant to
Rule 462(b) under the Securities Act of 1933, as amended, and all post-effective amendments thereto, and to file the
same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as
he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, each acting
alone, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Cameron Reynolds President,  Chief Executive Officer and
Director

(Principal Executive Officer)

Dated:  September 4, 2015
Cameron Reynolds

/s/ David Kratochvil Chief Financial Officer and Treasurer Dated:  September 4, 2015
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David Kratochvil (Principal Financial and Accounting Officer)

/s/ Rodney Gerard Rootsaert
Secretary

Dated:  September 4, 2015
Rodney Gerard Rootsaert

/s/ Dr. Martin Faulkes
Director

Dated:  September 4, 2015
Dr. Martin Faulkes

/s/ Guy Innes
Director

Dated:  September 4, 2015
Guy Innes

/s/ Dr. Alan Colman
Director

Dated:  September 4, 2015
Dr. Alan Colman

/s/ Dr. Habib Skaff
Director

Dated:  September 4, 2015
Dr. Habib Skaff
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