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Item 1.01

Entry into a Material Definitive Agreement

On September 17, 2018, Precipio, Inc. (the “Company”) entered into an Exchange Agreement (the “Exchange
Agreements”) with three institutional investors (the “Holders”) pursuant to which the Company shall issue
promissory notes, due January 1, 2021 (the “Notes”) in exchange (the “Exchange”) for amounts owed to the Holders
pursuant to certain debt settlement agreements, dated October 31, 2017 (collectively, the “DSA”). The Exchange is
being made in reliance upon the exemption from registration provided by Section 3(a)(9) of the Securities Act of
1933, as amended (the “1933 Act”).
Under the Exchange Agreement, the Company shall exchange up to an aggregate principal amount of $2,701,127 of
amounts due under the DSA for Notes. Pursuant to the terms of the Notes, the Company shall pay to the Holders the
aggregate principal amount of the Notes in eighteen (18) equal installments beginning on August 1, 2019 and ending
on January 1, 2021.
In accordance with the terms of the Notes, the Holder shall have the right, to convert at the then applicable
Conversion Price any amount of the Notes up to $300,000 on any given Trading Day, with a maximum conversion
amount up to $500,000 during a period of five (5) Trading Days. The Conversion Price shall be the lesser of (i) the
average volume average weighted price for the five trading days prior to the date of conversion multiplied by
1.65 and (ii) $1.00.
At any time at which there is no Equity Conditions Failure and only once every ten Trading Days, the Company
shall have the right, but not the obligation, to direct the Holders to convert up to 20% of the then outstanding
principal amount of the Notes under specified conditions.
In the case of a Fundamental Transaction, the Notes provide for payment of additional consideration (upon a
formula specified in the Notes) upon subsequent conversions of the Notes, and the Holders shall have the right to
receive payment for the Notes in the same form or forms as offered to holders of the Company’s common stock.
The Company will be subject to certain restrictive covenants pursuant to the Notes, including limitations on
(i) amending its certificate of incorporation and bylaws (ii) indebtedness, (iii) asset sales or leases, (iv) restricted
payments and investments, (v) redemptions or repurchases of capital stock and (vi) transactions with affiliates, and
the conversion price of the Notes shall be subject to certain customary adjustments in the event of stock splits,
dividends, rights offerings or other pro rata distributions to holders of the Company’s common stock. The Notes
contain customary events of default for convertible notes of this kind, and all defined used and not defined in this
Form 8-K are used as defined in the Exchange Agreement and Notes.
The foregoing descriptions of the Exchange Agreement and the Notes do not purport to be complete and are
qualified in their entirety by reference to the full text of the Exchange Agreement and the Note, copies of which are
filed as Exhibits 10.1 and 10.2, respectively, to this Current Report on Form 8-K and incorporated by reference
herein.
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Exhibits

10.1

Form of Exchange Agreement dated September 17, 2018.

10.2

Form of Promissory Note
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