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Filed Pursuant to Rule 424(b)(5)
Registration Statement No. 333-228877

 
The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and they are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.
 
Subject to completion
Preliminary prospectus supplement dated June 1, 2020

Prospectus supplement
(To prospectus dated February 13, 2019)

8,000,000 shares
 

OraSure Technologies, Inc.
Common stock
We are offering 8,000,000 shares of our common stock in this offering.

Our common stock is quoted on the Nasdaq Global Select Market under the symbol “OSUR.” On May 29, 2020, the last reported sale price of
our common stock was $14.54 per share, as reported on the Nasdaq Global Select Market.

Investing in our common stock involves risks. See “Risk Factors” beginning on page S-10 of this prospectus supplement and in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2020 and our Annual Report on Form 10-K for the year ended
December 31, 2019, each of which is incorporated herein by reference.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.
 
   

    Per share   Total  

Public offering price   $                 $              

Underwriting discounts and commissions   $                 $              

Proceeds, before expenses, to OraSure Technologies, Inc.   $                 $              
  

 

(1)  We refer you to “Underwriting” beginning on page S-27 of this prospectus supplement for more information regarding underwriting compensation.

The underwriters have the option to purchase up to 1,200,000 additional shares from us at the initial price to the public less the underwriting
discount, exercisable for 30 days after the date of this prospectus supplement.

The underwriters expect to deliver the shares against payment in New York, New York on                     , 2020.
 

J.P. Morgan   Citigroup   Evercore ISI
UBS Investment Bank     Raymond James

Prospectus supplement dated                     , 2020.
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We have not authorized anyone to provide any information or to make any representations other than those contained or incorporated by
reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectuses we have prepared. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus
supplement and the accompanying prospectus is an offer to sell only the shares offered hereby, but only under circumstances and in jurisdictions
where it is lawful to do so. The information contained in this prospectus supplement and the accompanying prospectus is current only as of its
date.
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About this prospectus supplement
This document is part of the registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf”
registration process and consists of two parts. The first part is this 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, gives more general information, some of which may not apply to this offering. Generally, when we refer to the “prospectus,” we are
referring to both parts combined. This prospectus supplement may add to, update or change information in the accompanying prospectus and
the documents incorporated by reference into this prospectus supplement or the accompanying prospectus.

If information in this prospectus supplement is inconsistent with the accompanying prospectus or with any document incorporated by reference
that was filed with the SEC before the date of this prospectus supplement, you should rely on this prospectus supplement. This prospectus
supplement, the accompanying prospectus and the documents incorporated by reference into each include important information about us, the
securities being offered and other information you should know before investing in our securities. You should also read and consider information
in the documents we have referred you to in the sections of this prospectus supplement and the accompanying prospectus entitled “Where you
can find additional information” and “Incorporation of certain information by reference.”

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that
is incorporated by reference herein were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose
of allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you.
Moreover, such representations, warranties or covenants were accurate only as of the date when made. Accordingly, such representations,
warranties and covenants should not be relied on as accurately representing the current state of our affairs.

We take no responsibility for, and can provide no assurances as to the reliability of, any information that is in addition to or different from that
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. We are not offering to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the information contained or incorporated by
reference in this prospectus supplement or the accompanying prospectus is accurate as of any date other than as of the date of this prospectus
supplement or the accompanying prospectus, as the case may be, or in the case of the documents incorporated by reference, the date of such
documents regardless of the time of delivery of this prospectus supplement and the accompanying prospectus or any sale of our securities. Our
business, financial condition, liquidity, results of operations and prospects may have changed since those dates.

All references in this prospectus supplement or the accompanying prospectus to “OraSure,” “OraSure Technologies,” the “Company,” “we,” “us,”
or “our” mean OraSure Technologies, Inc. and our subsidiaries, unless we state otherwise or the context otherwise requires. We own rights to
trademarks and service marks that we believe are necessary to conduct our business as currently operated. In the United States, we own a
number of trademarks, including the OraSure , Intercept , Intercept i2 , OraQuick , OraQuick ADVANCE , OraSure QuickFlu , Q.E.D. ,
Oragene , ORAcollect , OMNIgene , Diversigen , Colli-Pee , VAX-ID , AUTO-LYTE , prepIT  and Hemagene  trademarks. This prospectus
supplement and the information incorporated herein by reference contain references to trademarks, service marks and trade names owned by
us or other companies. Solely for convenience, trademarks, service marks and trade names referred to in this prospectus supplement and the
information incorporated herein, including logos, artwork, and other visual displays, may appear without the  or  symbols, but such references
are not intended to indicate, in any way, that we will not
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assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensor to these trademarks, service marks and trade
names. We do not intend our use or display of other companies’ trade names, service marks or trademarks to imply a relationship with, or
endorsement or sponsorship of us by, any other companies. All trademarks, service marks and trade names included or incorporated by
reference into this prospectus supplement or any related free writing prospectus are the property of their respective owners.

No action is being taken in any jurisdiction outside the United States to permit a public offering of the securities or possession or
distribution of this prospectus supplement or the accompanying prospectus in that jurisdiction. Persons who come into possession
of this prospectus supplement or the accompanying prospectus in jurisdictions outside the United States are required to inform
themselves about and to observe any restrictions as to this offering and the distribution of this prospectus supplement or the
accompanying prospectus applicable to that jurisdiction.

Where you can find additional information
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website
at www.orasure.com. Our website and the information contained therein or connected thereto are not a part of this prospectus supplement or the
accompanying prospectus or the registration statement of which they form a part, and are not incorporated by reference in this prospectus
supplement or the accompanying prospectus or the registration statement of which they form a part.

This prospectus supplement is part of a registration statement we filed with the SEC. This prospectus supplement, filed as part of the registration
statement, omits some information contained in the registration statement in accordance with SEC rules and regulations. You should review the
information and exhibits in the registration statement for further information on us and our consolidated subsidiaries and the securities we are
offering. Statements in this prospectus supplement concerning any document we filed as an exhibit to the registration statement or that we
otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these filings. You should review the
complete document to evaluate these statements. You can obtain a copy of the registration statement from the SEC’s website.

Incorporation by reference
The SEC allows us to incorporate by reference much of the information we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus
supplement and the accompanying prospectus is considered to be part of this prospectus. Because we are incorporating by reference future
filings with the SEC, this prospectus supplement is continually updated and those future filings may modify or supersede some of the information
included or incorporated in this prospectus supplement. This means that you must look at all of the SEC filings that we incorporate by reference
to determine if any of the statements in this prospectus supplement, the accompanying prospectus or in any document previously incorporated
by reference have been modified or superseded. This prospectus supplement incorporates by reference the documents listed below and any
future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the
Exchange Act (in each case, other than those documents or the portions of those documents not deemed to be filed) between the date of this
prospectus supplement and the termination of this offering:
 

•  Annual Report on Form 10-K for the year ended December  31, 2019, as filed with the SEC on March  2, 2020, as amended on March 5,
2020;
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•  Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2020, as filed with the SEC on May 11, 2020;
 

•  The information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2019 from
our definitive proxy statement on Schedule 14A (other than information furnished rather than filed), which was filed with the SEC on April 9,
2020;

 

•  Current Reports on Form 8-K,  as filed with the SEC on February  21, 2020, March  20, 2020, April  6, 2020 (only Item 9.01), April  8, 2020,
May  5, 2020, May  19, 2020 and May 29, 2020; and

 

•  The description of our common stock contained in our registration statement on Form 8-A, which was filed with the SEC on June 11, 2001,
including any amendment or report filed for the purpose of updating such description.

You may request a copy of these filings, at no cost, by contacting us, either orally or in writing, at the following:

Corporate Secretary
OraSure Technologies, Inc.

220 East First Street
Bethlehem, Pennsylvania 18015

(610) 882-1820
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Special note regarding forward-looking statements
This prospectus supplement, the accompanying prospectus and the information incorporated by reference herein and therein contain statements
that are not historical facts and are considered forward-looking within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. These may include statements about our expected revenues, earnings, losses, expenses, or other financial performance, future
product performance or development, expected regulatory filings and approvals, planned business transactions, expected manufacturing
performance, views of future industry, competitive or market conditions, and other factors that could affect our future operations, results of
operations or financial position. These statements often include words such as “believes,” “expects,” “anticipates,” “intends,” “plans,” “estimates,”
“may,” “will,” “should,” “could,” or similar expressions. Forward-looking statements are not guarantees of future performance or results.

Known and unknown factors that could cause actual performance or results to be materially different from those expressed or implied in these
statements include, but are not limited to:
 

•  the impact of the novel coronavirus (“COVID-19”) pandemic on our business and our ability to successfully develop new products, validate the
expanded, emergency use of existing collector products and commercialize such products under a U.S. Food and Drug Administration
(“FDA”) Emergency Use Authorization (“EUA”) for coronavirus testing;

 

•  ability to successfully manage and integrate acquisitions of other companies in a manner that complements or leverages our existing
business, or otherwise expands or enhances our portfolio of products and our end-to-end service offerings, and the diversion of
management’s attention from our ongoing business and regular business responsibilities to effect such integration;

 

•  the expected economic benefits of acquisitions (and increased returns for our stockholders), including that the anticipated synergies, revenue
enhancement strategies and other benefits from the acquisitions may not be fully realized or may take longer to realize than expected and our
actual integration costs may exceed our estimates;

 

•  impact of increased or different risks arising from the acquisition of companies located in foreign countries;
 

•  ability to market and sell products, whether through our internal, direct sales force or third parties;
 

•  failure of distributors or other customers to meet purchase forecasts, historic purchase levels or minimum purchase requirements for our
products;

 

•  ability to manufacture products in accordance with applicable specifications, performance standards and quality requirements;
 

•  ability to obtain, and timing and cost of obtaining, necessary regulatory approvals, clearances, authorizations (including EUAs) for new
products or new indications or applications for existing products;

 

•  ability to comply with applicable regulatory requirements; ability to effectively resolve warning letters, audit observations and other findings or
comments from the FDA, other regulators, customers or third party auditors;

 

•  changes in relationships, including disputes or disagreements, with strategic partners or other parties and reliance on strategic partners for
the performance of critical activities under collaborative arrangements;

 

•  ability to meet increased demand for our products;
 

•  impact of replacing distributors; inventory levels at distributors and other customers;
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•  our ability to achieve our financial and strategic objectives and continue to increase our revenues, including the ability to expand international
sales;

 

•  ability to identify, complete, integrate and realize the full benefits of future acquisitions; impact of competitors, competing products and
technology changes;

 

•  reduction or deferral of public funding available to customers; competition from new or better technology or lower cost products;
 

•  ability to develop, commercialize and market new products;
 

•  market acceptance of oral fluid or urine testing, collection or other products;
 

•  market acceptance and uptake of microbiome informatics, microbial genetics technology and related analytics services;
 

•  changes in market acceptance of products based on product performance or other factors, including changes in testing guidelines, algorithms
or other recommendations by the Centers for Disease Control and Prevention (“CDC”) or other agencies;

 

•  ability to fund research and development and other products and operations;
 

•  ability to obtain and maintain new or existing product distribution channels;
 

•  reliance on sole supply sources for critical products and components;
 

•  availability of related products produced by third parties or products required for use of our products;
 

•  impact of contracting with the U.S. government;
 

•  impact of negative economic conditions;
 

•  ability to maintain sustained profitability;
 

•  ability to utilize net operating loss carry forwards or other deferred tax assets;
 

•  volatility of our stock price;
 

•  uncertainty relating to patent protection and potential patent infringement claims;
 

•  uncertainty and costs of litigation relating to patents and other intellectual property;
 

•  availability of licenses to patents or other technology;
 

•  ability to enter into international manufacturing agreements;
 

•  obstacles to international marketing and manufacturing of products;
 

•  ability to sell products internationally, including the impact of changes in international funding sources and testing algorithms;
 

•  adverse movements in foreign currency exchange rates;
 

•  loss or impairment of sources of capital;
 

•  ability to attract and retain qualified personnel;
 

•  exposure to product liability and other types of litigation;
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•  changes in international, federal or state laws and regulations;
 

•  customer consolidations and inventory practices;
 

•  equipment failures and ability to obtain needed raw materials and components;
 

•  the impact of terrorist attacks and civil unrest; and
 

•  general political, business and economic conditions.

These and other factors that could affect our results are discussed more fully in our filings with the Securities and Exchange Commission
(“SEC”), including our Annual Report on Form 10-K for the year ended December 31, 2019, our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2020, and other filings with the SEC. Although forward-looking statements help to provide information about future prospects,
readers should keep in mind that forward-looking statements may not be reliable. Readers are cautioned not to place undue reliance on the
forward-looking statements. The forward-looking statements are made as of the date of this prospectus supplement, and we undertake no duty
to update these statements.
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Prospectus supplement summary
This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus and in the documents we incorporate by reference. This summary may not contain all the information that you
should consider before investing in our securities. You should read this entire prospectus supplement and the accompanying prospectus
carefully, especially the risks of investing in our common stock discussed under “Risk factors” beginning on page S-9 of this prospectus
supplement, as well as our Annual Report on Form 10-K for the year ended December 31, 2019 and our Quarterly Report on Form 10-Q for
the quarter ended March 31, 2020, along with our consolidated financial statements and notes to those consolidated financial statements
and the other information incorporated by reference in this prospectus supplement and the accompanying prospectus, before making an
investment decision. This prospectus supplement may add to, update or change information in the accompanying prospectus.

Overview
Our goal is to empower the global community to improve health and wellness by providing access to accurate essential information. Our
business is made up of two principal segments, our: (1) “OSUR” business and (2) “DNAG” business. Our OSUR business consists of the
development, manufacture, marketing and sale of oral fluid diagnostic products and specimen collection devices using our proprietary
technologies, as well as other diagnostic products including immunoassays and other in vitro diagnostic tests that are used on other
specimen types. Our diagnostic products include tests for diseases including HIV and Hepatitis C that are performed on a rapid basis at the
point of care and tests that are processed in a laboratory. Our DNAG business provides molecular products and services that are used to
collect, stabilize, transport and store biological samples of genetic material for molecular testing. We also sell research use only collection
products for the microbiome market. We offer our customers a suite of genomics and microbiome services that range from package
customization and study design optimization to extraction, analysis and reporting services. Our products are used for academic research
and commercial applications, including ancestry, disease risk management, lifestyle and animal testing. Included in the disease risk
management area are pharmacogenomics testing, hereditary disease screening, prenatal or cancer screening, population health initiatives
and other molecular testing using DNA or RNA for diagnosis of acute disease.

In 2019, we acquired three complementary businesses and divested a non-core business. In early January 2019, we acquired CoreBiome
and Novosanis in order to add differentiated products and services to the molecular collection systems segment of our business.
CoreBiome provides microbiome laboratory and bioinformatics services and Novosanis sells its Colli-Pee collection device for the
volumetric collection of first-void urine for use in research, screening and diagnostics for the liquid biopsy and sexually transmitted infection
markets. In November 2019, we acquired Diversigen, a microbiome laboratory services provider that has science-driven, customized
solutions for metagenomics sequencing, bioinformatics, and statistical analysis for the study of the microbiome. We used cash of
$23.8 million in the aggregate to pay for the acquisition of these three companies. In August 2019, we sold all rights and title to the assets
necessary to operate our cryosurgical systems line of business to a third party for $12.0 million.

In May 2020, we entered into an agreement to acquire UrSure for an upfront payment of $3 million to obtain laboratory based and
in-development point of care tests to measure adherence to HIV pre-exposure prophylaxis medications. The addition of UrSure will
complement our work with HIV diagnostics as we will be able to cover the spectrum from HIV prevention adherence to screening. We
continue to actively evaluate our current portfolio and other potential acquisition opportunities that may be complementary to our business.

 
S-1



Table of Contents

For the quarter ended March 31, 2020, net revenues were $31.6 million, a 5% increase from the quarter ended March 31, 2019. Net product
and services revenues were $30.9 million, a 9% increase from the quarter ended March 31, 2019. Excluding cryosurgical revenues, and
Diversigen revenues, net revenues and product and services revenues grew 8% and 13%, respectively, from the quarter ended March 31,
2019. Net loss for the quarter ended March 31, 2020 was $7.3 million, or $0.12 per share on a fully-diluted basis, compared to a net loss of
$3.3 million, or $0.05 per share on a fully-diluted basis, for the quarter ended March 31, 2019. Net loss for the quarter ended March 31,
2020 included a $1.1 million non-cash pre-tax charge associated with the change in fair value of acquisition-related contingent
consideration. The net impact of the change in the fair value of contingent consideration in the current quarter was approximately $0.02 per
share on a fully-diluted basis. Net loss in the quarter ended March 31, 2019 included a $1.3 million non-cash pre-tax charge associated with
the change in the fair value of acquisition-related contingent consideration and $597,000 of acquisition-related transaction costs. The
combined impact of these charges reduced fully diluted earnings per share by approximately $0.03.

Our strategy
To achieve our goal, we intend to:
 

•  Continue driving adoption and sales of our diagnostic tests and molecular collection devices and related services worldwide,
including by aiming to do the following:

 

 •  Expand countries in which our HIV self-test is approved for sale and support momentum in global eradication programs.
 

 •  Prepare for anticipated expansion of global HCV eradication programs employing an HCV self-test.
 

 •  Support efforts in the U.S. to address opioid addiction-associated infections with both HIV and HCV self-tests.
 

 •  Play a critical role in the “Plan for America” to end HIV transmissions by expanding the use of our in-home (self-test) to reach the
hard to reach.

 

 •  Facilitate and expand the use of our saliva-based molecular collection devices for COVID-19 laboratory testing.
 

 •  Continue double-digit growth of genomics collection devices in disease risk management and ancestry submarkets outside of
our historically largest customer.

 

 •  Supply microbiome collection devices and analytic services for research work not disrupted by COVID-19 and prepare for the
expected resurgence of such work after the pandemic subsides.

 

•  Expand our menu of diagnostic tests and collection and analysis solutions including, emergently, applications for
COVID-19-related testing, including by aiming to do the following:

 

 •  Complete development of the saliva-based ELISA microplate laboratory test for SARS-CoV-2 antibodies, obtain EUA and launch
in summer 2020.

 

 •  Complete development of in-home rapid saliva-based pan-SARS-coronavirus antigen test, obtain EUA and launch in September
2020.

 

 •  Expand the use of our oral fluid drug tests by developing and launching in 2021 a next generation saliva collection device and
panel of high throughput drugs of abuse assays consistent with new SAMHSA guidelines.
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 •  Continue to explore and pursue opportunities to further enable a multiomic approach to human health and research.
 

•  Expand manufacturing capacity for products usable for COVID-19-related testing, including by aiming to do the following:
 

 •  Maximize productivity of existing plant and equipment through increased daily and weekly shifts.
 

 •  Rapidly acquire and install additional manufacturing lines.
 

 •  Pursue partnerships and/or sublicenses with third parties to expand capacity.
 

 •  Assure supply of raw materials and components needed to meet increased product demand.
 

•  Pursue corporate development opportunities to further enhance our portfolio, including by aiming to do the following:
 

 •  Continue to evaluate and pursue high revenue growth acquisition opportunities to augment our existing product portfolio, expand
our geographic footprint, and improve manufacturing efficiency.

Recent developments
Impact of COVID-19

In March 2020, the World Health Organization declared COVID-19 a global pandemic. This contagious disease outbreak, which has
continued to spread, and any related adverse public health developments, has adversely affected workforces, economies, and financial
markets globally, leading to a significant economic downturn. It is not possible for us to predict the duration or magnitude of the outbreak’s
effects on our business or results of operations at this time.

During the first quarter of 2020, traditional HIV and HCV testing programs and drug testing in the workplace market began to be reduced or
terminated as a result of the various “stay-at-home” orders and social distancing guidelines issued by federal, state and local governments
to contain the spread of the COVID-19 pandemic in the United States. On the international front, during the first quarter of 2020, we
experienced some delays with international shipments due to a reduction of customs and transportation personnel, a reduced number of air
flights and shipping congestion. In our molecular segment, clinical and research work during the first quarter, particularly in the academic
market, has reduced demand for our products. Although these trends did not materially impact our first quarter 2020 financial results on a
net basis, we believe such trends will have a more material and adverse impact on the revenues of certain parts of our business for an
indeterminate time period, depending on the duration and severity of the COVID-19 pandemic. While we expect upside opportunities with
our molecular collection devices in the second quarter of 2020 and beyond, the degree to which these opportunities will offset these
negative trends cannot be predicted with certainty. We also expect that our second quarter 2020 revenues will be negatively impacted
compared to the prior year quarter by lower royalties resulting from our litigation settlement with AncestryDNA.com, a lower minimum
purchase commitment negotiated with our largest genomics customer at the end of 2019 and the absence of revenues from our
cryosurgical systems business which we sold in August 2019. Such efforts will require significant capital expenditures as well as additional
research and development costs. In addition, even if we are successful in these efforts, there is no assurance that we will be able to
generate any additional revenue.

Despite the expected negative impacts from COVID-19, we also believe there are potentially significant opportunities for increased
revenues as a result of the pandemic. In the U.S., public health customers are
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purchasing increased quantities of our OraQuick  In-Home HIV Test in order to permit continued HIV testing while allowing clients and
patients to adhere to “stay-at-home” and social distancing requirements. In addition, we are seeing increased demand for our molecular
collection products from customers who conduct both saliva and blood-based testing. As it becomes increasingly difficult to collect blood in
clinics or healthcare settings, these customers are increasingly relying on the saliva collection alternative. As described below, we are also
developing a new pan-SARS-coronavirus antigen self-test and a new SARS-CoV-2 antibody laboratory test and are working to validate the
use of a number of our existing molecular collection products for use in COVID-19 testing. If we are successful in these efforts, we believe
these new products and EUAs for the expanded, emergency use of our existing products could result in significant additional revenues that
could potentially offset or exceed the lost revenues expected in other parts of our business as a result of the COVID-19 pandemic; although
such efforts will require significant capital expenditures and additional research and development costs, the extent of which will depend on
the timing and success of such efforts. However, the degree to which such additional revenues will offset the lost revenues from other parts
of our business cannot be predicted with certainty and, even if our efforts are successful, there is no assurance as to whether we will be
able to generate any additional revenue or whether it may be generated in the second quarter of 2020 or a subsequent period. Moreover,
we expect that our second quarter 2020 revenues will be negatively impacted compared to the prior year quarter by lower royalties, a lower
minimum purchase commitment from our largest genomics customer and the absence of revenues from our cryosurgical systems business,
as described above.

COVID-19 Product Development

In April 2020, we were awarded a contract for $710,310 in funding from the U.S. Department of Health and Human Services Office of the
Assistant Secretary for Preparedness and Response’s Biomedical Advanced Research and Development Authority (“BARDA”) to develop a
pan-SARS-coronavirus rapid in-home self-test that uses oral fluid samples and that will be based on our OraQuick  platform which currently
supports HIV, HCV, and Ebola testing. This support from BARDA will enable us to file for FDA Emergency Use Authorization allowing for an
in-home self-test to debut into the U.S. market. In addition to a rapid pan-SARS-coronavirus antigen self-test, we are developing a
lab-based oral fluid microplate SARS-CoV-2 antibody enzyme-linked immunosorbent assay (ELISA).

We are also actively engaged with several laboratories and researchers to demonstrate the effectiveness of our existing products for use
with coronavirus testing. Recent publications show that the coronavirus can be detected successfully in saliva. The stabilization solution in
our molecular collection products can accommodate a very broad spectrum of microbiome activity spanning bacteria to viruses and we are
collecting data on the usability of our kits for this purpose. Although we understand that the current standard for collecting samples for
SARS-CoV-2 testing is with a nasopharyngeal or oropharyngeal swab, we believe that oral samples collected using devices from our
product lines for liquid saliva or oral swab samples could be a suitable alternative. Unlike nasopharyngeal and oropharyngeal swabs which
cannot be self-administered easily, our products are optimized for self-collection. That means healthcare providers, retailers, and online
vendors could ship our kits directly to an individual’s home, eliminating unnecessary trips to hospitals, doctors’ offices and testing facilities.
Self-collection would support the social distancing guidelines already in place in many communities, reduce the burden on testing sites and
healthcare facilities, and provide wider access to testing.

Moreover, the chemistry in our products stabilizes nucleic acids, including RNA, which is the nucleic acid used by most labs for COVID-19
testing. The usability and form factor of these products are conducive for use in at-home or clinic settings. Should the data support the use
of our existing products for COVID-19 diagnostics,
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additional avenues of sample collection will be enabled. We expect to receive this data in the near future as this validation requires paired
sampling from infected patients.

In May 2020, our ORAcollect ·RNA kit was included as the collection device for anterior nares (nasal) samples under a FDA EUA granted
to Biocerna LLC for use with its PCR-based SARS-CoV-2 assay. More recently, our OMNIgene ·ORAL saliva collection device was included
in an EUA granted by the FDA to P23 Labs for use with its TaqPath SARS-CoV-2 assay. This EUA permits individuals to self-collect saliva
specimens at home for the detection of SARS-CoV-2. Several other laboratories are pursuing EUAs for the inclusion of our specimen
collection devices for use with their SARS-CoV-2 assays.

Company information
We were incorporated in May 2000 under Delaware law solely for the purposes of combining two companies, STC Technologies, Inc. and
Epitope, Inc., and changing the state of incorporation of Epitope from Oregon to Delaware. STC Technologies and Epitope were merged
into OraSure on September 29, 2000.

Our principal offices are located at 220 East First Street, Bethlehem, Pennsylvania 18015. Our telephone number is (610) 882-1820, and
our website address is http://www.orasure.com. The information on, or that can be accessed through, our website does not constitute part of
this prospectus supplement or the accompanying prospectus, and you should not rely on any such information in making the decision
whether to purchase our common stock.
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The offering
 

Common stock offered by us 8,000,000 shares. We have also granted the underwriters a 30-day option to purchase up to
1,200,000 additional shares.

 

Common stock outstanding
following the offering

70,026,349 shares (or 71,226,349 shares if the underwriters exercise their option to purchase
additional shares in full).

 

Use of proceeds We estimate that the net proceeds from this offering will be approximately $108.9 million (or
approximately $125.3 million if the underwriters exercise their option to purchase additional shares in
full), based on an assumed public offering price of $14.54 per share (the last reported sale price on
the Nasdaq Global Select Market on May 29, 2020), after deducting estimated underwriting
discounts and commissions and estimated offering expenses.

 

 

We intend to use the net proceeds from this offering to expand our manufacturing capacity for both
existing and in-development products for use in testing for COVID-19, to fund potential acquisitions
of new businesses, technologies or products, to fund the development, commercialization and
manufacturing costs related to our products and for general corporate purposes. Any such future
acquisitions of businesses, technologies or products may be significant. See “Use of proceeds.”

 

Nasdaq Global Select Market
symbol

OSUR

 

Risk factors Investing in our securities involves risks. See “Risk Factors” beginning on page S-10 of this
prospectus supplement, as well as our Annual Report on Form 10-K for the year ended
December 31, 2019 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020,
and other information included or incorporated by reference into this prospectus supplement and the
accompanying prospectus for a discussion of the factors you should carefully consider before
deciding to invest in our securities.

The number of shares of our common stock to be outstanding after the offering is based on 62,026,349 shares of common stock
outstanding as of March 31, 2020, and excludes:
 

•  1,682,818 shares of common stock issuable upon the exercise of stock options outstanding as of March 31, 2020, at a weighted average
exercise price of $9.60 per share;

 

•  1,392,267 shares of common stock issuable upon the vesting of time-based and performance-based restricted stock units outstanding as
of March 31, 2020, 78,134 shares of common stock issuable upon the vesting of time-based and performance-based restricted stock
units granted since March 31, 2020, and an additional $100,000 of time-based restricted stock units granted since March 31, 2020; and

 

•  664,965 shares of common stock reserved for future issuance under our Stock Award Plan as of March 31, 2020, and an additional
5,000,000 shares of common stock reserved for future issuance under our Stock Award Plan pursuant to the amendment and
restatement of the Stock Award Plan, approved by our stockholders in May 2020.
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Except as otherwise indicated, all information in this prospectus supplement assumes:
 

•  no exercise by the underwriters of their option to purchase up to 1,200,000 additional shares of common stock in this offering; and
 

•  no exercise of stock options after March 31, 2020.
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Summary consolidated financial information
The following table sets forth our summary consolidated financial information for the periods indicated. We have derived the summary
financial information for each of the years ended December 31, 2017 through December 31, 2019 from our audited consolidated financial
statements. The audited consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31,
2019 are incorporated by reference herein. The summary historical consolidated financial information as of March 31, 2020 and for the
three months ended March 31, 2020 and 2019 is derived from our unaudited consolidated financial statements and related notes
incorporated by reference herein. In the opinion of management, such unaudited financial information reflect all adjustments, consisting only
of normal and recurring adjustments, necessary for a fair representation of the results for these periods. Operating results for the three
months ended March 31, 2020 are not necessarily indicative of the results for the full year. This summary financial information should be
read in conjunction with the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
the consolidated financial statements and related notes thereto contained in our Annual Report on Form 10-K for the year ended
December 31, 2019, and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, which are incorporated herein by
reference. See “Where You Can Find Additional Information” and “Incorporation by Reference.”
 
   

   
For the three months

ended March 31,   
For the years ended

December 31, 
   2020  2019  2019   2018    2017  
    (unaudited)               
   (in thousands except per share data)  

Operating Results:        
Net revenues        

Products and services   $ 30,886  $ 28,332  $148,073  $165,428   $161,988 
Other    710   1,790   6,532   16,315    5,076 

    
 

   
 

   
 

   
 

    
 

   31,596   30,122   154,605   181,743    167,064 
Costs of products and services sold    15,465   12,042   60,022   68,130    68,108 

    
 

   
 

   
 

   
 

    
 

Gross profit    16,131   18,080   94,583   113,613    98,956 
    

 
   

 
   

 
   

 
    

 

Operating expenses        
Research and development    5,644   4,371   19,629   16,250    13,365 
Sales and marketing    7,369   7,295   31,869   30,609    28,532 
General and administrative    10,054   8,930   35,287   38,325    29,321 
Gain on litigation settlement    —   —   —   —    (12,500) 
Change in the estimated fair value of acquisition-related contingent

consideration    1,110   1,295   (664)   —    — 
Gain on sale of business    —   —   (10,149)   —    — 

    
 

   
 

   
 

   
 

    
 

   24,177   21,891   75,972   85,184    58,718 
    

 
   

 
   

 
   

 
    

 

Operating income (loss)    (8,046)   (3,811)   18,611   28,429    40,238 
Other income    1,430   524   2,720   3,287    794 

    
 

   
 

   
 

   
 

    
 

Income (loss) before income taxes    (6,616)   (3,287)   21,331   31,716    41,032 
Income tax (benefit) expense    712   (29)   4,675   11,320    10,084 

    
 

   
 

   
 

   
 

    
 

Net income (loss)   $ (7,328)  $ (3,258)  $ 16,656  $ 20,396   $ 30,948 
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For the three months

ended March 31,   For the years ended December 31, 
   2020  2019  2019   2018   2017  
    (unaudited)              
   (in thousands except per share data)  
Earnings (loss) per share       

Basic   $ (0.12)  $ (0.05)  $ 0.27  $ 0.33  $ 0.52 
    

 
   

 
   

 
   

 
   

 

Diluted   $ (0.12)  $ (0.05)  $ 0.27  $ 0.33  $ 0.51 
    

 
   

 
   

 
   

 
   

 

Shares used in computing earnings (loss) per share       
Basic    61,927   61,531   61,675   61,112   59,050 

    
 

   
 

   
 

   
 

   
 

Diluted    61,927   61,531   62,170   62,532   61,024 
    

 
   

 
   

 
   

 
   

 

Cash Flow:       
Cash flows provided by operating activities   $ 2,499  $ 528  $ 9,804  $ 39,090  $ 28,156 
Cash flows provided by (used in) investing activities    14,147   (16,214)   (19,797)   (17,427)   (96,353) 
Cash flows provided by (used in) financing activities    (4,557)   (4,332)   (4,682)   (1,891)   30,435 
  

 

(1)  Includes a pre-tax gain on sale of our cryosurgical business of $10.1 million and $664,000 of non-cash pre-tax income associated with the change in the fair value of acquisition-
related contingent consideration, both of which was recorded as a reduction of operating expenses in the indicated period and $1.8 million of transaction costs associated with
our acquisitions of CoreBiome, Novosanis and Diversigen.

 

(2)  Includes $9.6 million of transition costs associated with our change in management and $1.2 million of transaction costs associated with our acquisitions of CoreBiome and
Novosanis.

 

(3)  Includes a $12.5 million gain associated with the settlement of our litigation with Ancestry.com DNA LLC and its contract manufacturer, which was recorded as a reduction of
operating expenses in the indicated period.

 
   

   
As of

March 31,   As of December 31,  

    

2020
(unaudited)  2019  2018  2017 

   (in thousands)  

Financial Position:      
Cash, cash equivalents, and investments   $ 176,170  $189,758  $201,324  $ 176,587 
Working capital    197,106   191,837   191,332   189,668 
Total assets    325,072   349,295   315,571   296,201 
Accumulated deficit    (89,861)   (82,533)   (99,189)   (119,510) 
Stockholders’ equity    290,152   307,145   283,378   258,081 

  

 

(4)  Represents current assets less current liabilities.
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Risk factors
Investing in our securities involves a high degree of risk. In addition to the other information contained in this prospectus supplement, the
accompanying prospectus and in the documents we incorporate by reference, you should carefully consider the risks discussed below and under
the heading “Risk factors” in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020 and Annual Report on Form 10-K for the
year ended December 31, 2019 incorporated by reference herein before making a decision about investing in our securities. The risks and
uncertainties discussed below and incorporated by reference herein are not the only ones facing us. Additional risks and uncertainties not
presently know to us, or that we currently see as immaterial, may also harm our business. If any of these risks occur, our business, financial
condition and operating results could be harmed, the trading price of our common stock could decline and you could lose part or all of your
investment.

Risks related to the company
Economic volatility and disruption, including those related to the COVID-19 pandemic, could adversely affect our business, financial
performance, results of operations, cash flow and financial condition or those of our customers and suppliers.

Global and U.S. markets and economies have experienced extreme volatility and disruption following the global outbreak of COVID-19 that
began in December 2019. Many economists and major investment banks have expressed concern that the continued spread of the virus globally
has led or will lead to a world-wide economic downturn. Volatile economic conditions may occur again or continue in the future.

Although the severity and duration of the COVID-19 pandemic cannot be reasonably estimated at this time, impacts that we may experience
include, but are not limited to:
 

•  a slowdown or stoppage in the supply chain of the raw materials and components used to manufacture our products;
 

•  interruptions or delays in international shipment of our products to our distributors and customers;
 

•  interruptions in normal operations of certain end use customers that could result in reductions in demand for our products;
 

•  disruptions to our operations, including a shutdown of our facilities or product lines; restrictions on our operations and sales, marketing and
distribution efforts; and interruptions to our research and development, manufacturing, clinical/regulatory and other important business
activities;

 

•  shutdown or interruption of our manufacturing facilities due to contamination and costs incurred to clean and disinfect a facility following
contamination;

 

•  inefficiencies and increased costs in our production and shipping processes due to premium pay for manufacturing and certain other
employees as well as social distancing and personal protective equipment requirements;

 

•  limitations on employee resources and availability, including due to sickness, government restrictions, the desire of employees to avoid
contact with large groups of people or mass transit disruptions;

 

•  a fluctuation in foreign currency exchange rates or interest rates could result from market uncertainties;
 

•  an increase in exposure to credit losses for customers adversely affected by the COVID-19 pandemic; and
 

•  an increase in regulatory restrictions or continued market volatility could hinder our ability to execute strategic business activities, including
acquisitions.
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These conditions could adversely affect our financial performance and condition or those of our customers and suppliers. These circumstances
could also adversely affect our access to liquidity needed to conduct or expand our business or conduct future acquisitions or make other
discretionary investments. Many of our customers rely on public funding provided by federal, state and local governments, and this funding has
been and may continue to be reduced or deferred as a result of economic conditions or other factors. These circumstances may adversely
impact our customers and suppliers, which, in turn, could adversely affect their ability to purchase and/or distribute our products or supply us
with necessary equipment, raw materials or components. Any or all of these effects would have an adverse effect on our operations, business,
financial condition and results of operations.

The duration of the COVID-19 pandemic is unknown, and it is difficult to predict the full extent of potential impacts the pandemic will have in the
future on our business, operations, and financial results, or on our customers, suppliers, logistics providers, or on the global economy as a
whole. It is uncertain how materially the COVID-19 pandemic will affect our global operations, particularly if the effects continue or get worse
over an extended period of time. Even with the improvement of economic conditions, it may take time for our customers and suppliers to
establish new budgets and return to normal purchasing and shipping patterns. We cannot predict the reoccurrence of any economic slowdown or
the strength or sustainability of an economic recovery.

Terrorist attacks, natural disasters, public health crises or other catastrophic events outside of our control may adversely affect our
business.

Terrorist attacks, natural disasters, public health crises or other catastrophic events outside of our control, including pandemics, and subsequent
governmental responses to these events, could cause economic instability. These actions could adversely affect economic conditions both within
and outside the United States and reduce demand for our products. For example, the COVID-19 outbreak has led to, and for an unknown period
of time will continue to lead to, disruptions in local, regional, national and global markets and economies affected thereby, including the United
States. This outbreak has resulted in, and until fully resolved is likely to continue to result in, among other things: (i) restrictions on travel,
government mandated social distancing measures, and the temporary closure of many corporate offices, retail stores, and manufacturing
facilities and factories; (ii) significant disruption to the business of many companies, including our customers and suppliers, as well as layoffs of
employees; (iii) reduction or termination by public health and other customers of infectious disease testing programs, including for HIV and HCV,
and a reallocation of personnel and monetary resources from these programs to programs intended to address COVID-19; (iv) reduction or
termination of clinical and research studies by academic and other entities that use our molecular collection products and laboratory services;
and (v) rapidly evolving proposals and actions by state and federal governments to address the problems being experienced by markets,
businesses and the economy in general, which may have unintended consequences or may not adequately address such problems. These
events have disrupted, and threaten to continue to disrupt, our normal operation, the operations of our customers and suppliers and eliminate,
reduce or delay our customers’ ability to purchase and use our products and our suppliers’ ability to provide raw materials and finished
products. Despite our efforts to manage and mitigate the impact of these events on us, it is impossible to predict the precise nature and
consequences of these events, or of any political or policy decisions and regulatory changes occasioned by emerging events or uncertainty
under applicable laws or regulations that impact us. It is clear that these types of events are impacting and will, for at least some time, continue
to impact our product development and operation and in many instances the impact may be adverse and may be material. Any potential impact
to our results of operations will depend to a large extent on future developments and new information that could emerge regarding the duration
and severity of the COVID-19 pandemic and the actions taken by authorities and other entities to contain the spread or treat its impact, all of
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which are beyond our control. These potential impacts, while uncertain, could adversely affect our business and results of operation.

Various types of disasters, including earthquakes, fires, floods, riots, acts of terrorism and pandemics, may also affect our manufacturing facilities
and computer systems, and increase our cybersecurity risks. Although we have business interruption insurance, our facilities, including some
pieces of manufacturing equipment and our computer systems, may be difficult to replace and could require substantial replacement lead-time.
In the event our existing manufacturing facilities or computer systems are affected by man-made or natural disasters, including pandemics, we
may have difficulty operating our business and may be unable to manufacture products for sale or meet customer demands or sales projections.
If our manufacturing operations were curtailed or shut down entirely, it would seriously harm our business. Moreover, we may incur incremental
costs following an unforeseen event which could adversely affect our results of operation.

If our essential employees who are unable to telework become ill or otherwise incapacitated, our operations may be adversely
impacted.

As a medical device manufacturer, we fall within a “critical essential infrastructure” sector, specifically the “Healthcare/Public Health” sector, and
are considered exempt under various stay at home/shelter in place orders. Accordingly, our employees may continue to work because of the
importance of our operations to the health and well-being of citizens in the states in which we operate. Consistent with these Stay at Home
Orders, we have implemented telework policies wherever possible for appropriate categories of “nonessential” employees. “Essential”
employees that are unable to telework continue to work at our facilities, and we have implemented appropriate safety measures, including social
distancing, face covering and increased sanitation standards. We are following guidance from the Center for Disease Control and the
Occupational Safety and Health Administration regarding suspension of nonessential travel, self-isolation recommendations for employees
returning from certain geographic areas, confirmed reports of any COVID-19 diagnosis among our employees, and the return of such employees
to our workplace. Pursuant to updated guidance from the Equal Employment Opportunity Commission, we are engaging in limited and
appropriate inquiries of employees regarding potential COVID-19 exposure, based on the direct threat that such exposure may present to our
workforce. We continue to address other unique situations that arise among our workforce due to the COVID-19 pandemic on a case-by-case
basis. While we believe that we have taken appropriate measures to ensure the health and wellbeing of our “essential” employees, there can be
no assurances that our measures will be sufficient to protect our employees in our workplace or that they may otherwise be exposed to
COVID-19 outside of our workplace. If a number of our essential employees become ill, incapacitated or are otherwise unable to continue
working during the current or any future epidemic, our operations may be adversely impacted.

The use of third party supply sources for critical components of our products could adversely affect our business.

We currently purchase certain critical components of our products from sole supply sources or other third-party suppliers. For example, the
biological antigens and antibodies, nitrocellulose and certain other components required to make our OraQuick HIV, HCV and Ebola products
are currently purchased from sole source suppliers. Our OraSure QuickFlu  test and the fully automated high-throughput drug assays sold with
our Intercept i2  device are manufactured and supplied by sole source suppliers and the conjugates used in our MICROPLATE oral fluid
drugs-of-abuse assays are obtained from third-party suppliers. We have contracted with a third party in Thailand for the assembly of
OraQuick  HIV device and the OraQuick  HIV Self-Test in order to supply certain international markets. In addition, our subsidiary, DNAG, uses
two third-party manufacturers to supply virtually all of its products, including its Oragene  line of collection kits. Many of the raw materials and
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components used in its products are also purchased from third parties, a critical one of which is obtained from a sole source supplier.

The COVID-19 pandemic and the measures taken to contain the spread of the virus, could disrupt the normal operations of our third-party
suppliers. Our third-party suppliers may not have the personnel, raw materials, capacity, or capability to manufacture our products according to
our schedule and specifications. To the extent any such production and distribution interruption or closures occur and continue for an extended
period of time, the impact on our supply chain could have a material adverse effect on our results of operations. If our third-party suppliers are
unable or unwilling to supply or manufacture a required component or product or if they make changes to a component, product or
manufacturing process or do not supply materials meeting our specifications, we may need to find another source and/or manufacturer. This
could require that we perform additional development work and it may be difficult to find such an alternate supply source in a reasonable time
period or on commercially reasonable terms, if at all. We may also need to obtain FDA or other regulatory approvals for the use of an alternative
component or for changes to our products or manufacturing process. Completing that development and obtaining such approvals could require
significant time and expense and such approvals may not occur at all. The availability of critical components and products from sole supply
sources or other third parties could also reduce our control over pricing, quality and timely delivery. These events could either disrupt our ability
to manufacture and sell certain of our products into one or more markets or completely prevent us from doing so, and could increase our costs.
Any such event could have a material adverse effect on our results of operations, cash flow and business.

Marketing of our COVID-19 tests and collection kits under EUAs from FDA is subject to certain limitations and we are required to
maintain compliance with the terms of the EUA, among other things, and the continuance of the EUAs is subject to government
discretion.

On February 4, 2020, the U.S. Department of Health and Human Services (“HHS”) Secretary Alex Azar issued a declaration that the threat to
public health posed by COVID-19 justifies the emergency use of unapproved in vitro diagnostics for the detection or diagnosis of SARS-CoV-2.
Under Section 564 of the Food, Drug, and Cosmetic Act (“FDCA”), because HHS has issued this declaration, the FDA Commissioner is
authorized to issue EUAs to permit certain developers of SARS-CoV-2 diagnostics to begin offering the tests for detection and diagnosis of
COVID-19 without having completed the normally applicable FDA review and clearance or approval process for marketing authorization (with the
related standards that would apply to demonstrate safety and effectiveness). The issuance of an EUA reflects an FDA conclusion that based on
the totality of scientific evidence available to the FDA, it is reasonable to believe that the product may be effective in diagnosing COVID-19, and
that the known potential benefits of the product outweigh the known and potential risks, and there is no adequate, approved, and available
alternative to the emergency use of the product.

In May 2020, our ORAcollect ·RNA kit was included as the collection device for anterior nares (nasal) samples under an EUA granted to
Biocerna LLC for use with its PCR-based SARS-CoV-2 assay. More recently, our OMNIgene ·ORAL saliva collection device was included in an
EUA granted by the FDA to P23 Labs for use with its TaqPath SARS-CoV-2 assay. This EUA permits individuals to self-collect saliva specimens
at home for the detection of SARS-CoV-2. Several other laboratories are pursuing the inclusion of our specimen collection devices for use with
their SARS-CoV-2 assays. Although there are certain regulatory requirements the FDA has waived for the duration of the EUA, we remain
subject to specific conditions of the authorization, including ensuring appropriate labeling as approved by FDA specifically for purposes of the
EUA, maintaining records of distribution to authorized laboratories, collecting data on occurrences of any false positives or false negatives, and
tracking any adverse events.
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As with other FDA-regulated products, issues could emerge during the course of the marketing and use of our products under an EUA that could
impact our ability to continue the sale and distribution of these products (for example, compliance or product performance issues).

The applicable EUAs remain effective only until the HHS declaration is terminated or revoked, and FDA may also revoke an EUA if it determines
the criteria for issuance are no longer met or other circumstances make such revocation appropriate to protect the public health or safety.

If that were to occur then in order market our diagnostic products or collection kits for the purpose of detecting COVID-19, we would be required
to obtain the necessary regulatory clearances or approvals and be subject to the full and usual regulatory obligations for device manufacturers,
including the Quality System Regulation under 21 CFR Part 820.

Our future success depends upon market acceptance of our existing and future products and service offerings.

We believe successful new product and service introductions provide a significant competitive advantage because customers make an
investment of time in selecting and learning to use a new product or service and are reluctant to switch thereafter. Our future success will
depend, in part, on the market acceptance, and the timing of such acceptance, of new products such as our in-home antigen
pan-SARS-coronavirus self-test (“Coronavirus Self-Test”), laboratory-based SARS-CoV-2 antibody test (“Coronavirus Antibody Test”),
OraQuick  HIV Self-Test , OraQuick  Ebola test and OMNIgene • GUT product offerings, and other new products or technologies that may be
developed or acquired. In addition, our future revenues will depend on market acceptance of new uses for our saliva collection products,
including for COVID-19 testing, and our new service offerings, such as the microbiome laboratory testing and analytical services we provide
through CoreBiome and Diversigen. To commercially market new uses of our products and to achieve market acceptance, we will likely be
required to undertake clinical studies to validate the new uses for our products and substantial marketing efforts and spend significant funds to
complete product development and clinical studies and inform potential customers and the public of the existence and perceived benefits of
these products and services. In addition, governmental funding may be needed to help complete development, obtain required regulatory
approvals, clearances or EUAs and create market acceptance and expand the use of these products and services.

There may be limited evidence on which to evaluate the market reaction to products and services that may be developed and our marketing
efforts for new products and services or products with new uses may not be successful. The market for microbiome products and services is in
its early stages and its future development and acceptance by our customers is uncertain. It is also possible that governmental funding may be
limited for new products, such as our Coronavirus Self-Test and Coronavirus Antibody Test or the new sample collection and stabilization
products being commercialized by DNAG. Also, we are still in the process of developing the Coronavirus Self-Test and Coronavirus Antibody
Test and validating the use of existing products for pan-SARS-coronavirus testing, and it is uncertain whether we will be successful in our
development and validation efforts or whether these products will prove effective, receive applicable regulatory approvals, clearances or EUAs
and gain widespread acceptance in the marketplace. As such, there can be no assurance that any products or services will obtain significant
market acceptance and fill the market need that is perceived to exist on a timely basis, or at all. In addition, it is possible that our expenses to
develop and market any such products, including, without limitation our Coronavirus Self-Test and Coronavirus Antibody Test, will exceed any
benefit in revenues, which may be short-lived, or that other products that compete with ours achieve commercial acceptable earlier than we do.
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Risks related to this offering and our common stock
The price of our common stock historically has been volatile, which may affect the price at which you could sell the common stock.

The market price for our common stock has varied between a high trading price of $18.27 on May 11, 2020 and a low trading price of $5.23 on
March 13, 2020 in the twelve-month period ending on May 29, 2020. This volatility may affect the price at which you could sell the common
stock. Our stock price is likely to continue to be volatile and subject to significant price and volume fluctuations in response to market and other
factors, including the other factors discussed in this prospectus supplement, as well as in our Quarterly Report on Form 10-Q and Annual Report
on Form 10-K incorporated by reference herein or in future periodic reports; variations in our quarterly operating results from our expectations or
those of securities analysts or investors; downward revisions in securities analysts’ estimates; and announcement by us or our competitors of
significant acquisitions, strategic partnerships, joint ventures or capital commitments.

We have broad discretion over the use of the net proceeds from this offering and our existing cash and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering, including for any of the purposes described
in the section entitled “Use of proceeds,” as well as our existing cash, and you will be relying on the judgment of our management regarding
such application. You will not have the opportunity, as part of your investment decision, to assess whether the proceeds are being used
appropriately. Our management may not apply the net proceeds or our existing cash in ways that ultimately increase the value of your
investment. If we do not invest or apply the net proceeds from this offering or our existing cash in ways that enhance stockholder value, we may
fail to achieve expected financial results, which could cause our stock price to decline. Pending their use, we may invest the net proceeds from
this offering in short-term, investment-grade, interest-bearing securities. These investments may not yield a favorable return to our stockholders.

If you purchase shares of our common stock in this offering, you will incur immediate and substantial dilution in the book value of
your shares.

Investors purchasing shares of common stock in this offering will pay a price per share that substantially exceeds the as adjusted pro forma book
value per share of our tangible assets as of March 31, 2020 after subtracting our liabilities. As a result, investors purchasing shares of common
stock in this offering will incur immediate dilution of $9.56 per share, based on the difference between the assumed public offering price of
$14.54 per share, the closing price on the Nasdaq Global Select Market on May 29, 2020, and the as adjusted pro forma net tangible book value
per share of our outstanding common stock as of March 31, 2020.

In addition, as of March 31, 2020, options to purchase 1,682,818 shares of our common stock at a weighted average exercise price of $9.60 per
share were outstanding, and there were 1,392,267 shares of our common stock reserved for issuance upon the vesting, release and settlement
of restricted stock units outstanding as of such date. The exercise of any of these options would result in additional dilution. As a result of the
dilution to investors purchasing shares in this offering, investors may receive significantly less than the purchase price paid in this offering, if
anything, in the event of our liquidation. Further, because we will need to raise additional capital to fund our product development programs, we
may in the future sell substantial amounts of common stock or securities convertible into or exchangeable for common stock. These future
issuances of common stock or common stock-related securities, together with the exercise of outstanding options and any additional shares
issued in connection with acquisitions, if any, may result in further dilution. For a further description of the dilution that you will experience
immediately after this offering, see “Dilution.”
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Sales of a substantial number of shares of our common stock in the public market could cause our stock price to fall.

Sales of a substantial number of shares of our common stock in the public market or the perception that these sales might occur could depress
the market price of our common stock and could impair our ability to raise capital through the sale of additional equity securities. We are unable
to predict the effect that sales may have on the prevailing market price of our common stock.

In addition, the sale of substantial amounts of our common stock could adversely impact its price. As of March 31, 2020, we had 62,026,349
shares of our common stock outstanding. As of March 31, 2020, we had outstanding options to purchase 1,682,818 shares of our common stock
(of which 965,250 were exercisable as of that date). The sale or the availability for sale of a large number of shares of our common stock in the
public market could cause the price of our common stock to decline.

We and our directors and executive officers have agreed that for a period of 60 days after the date of this prospectus supplement, subject to
specified exceptions, we or they will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any shares of our
common stock or securities convertible into or exchangeable or exercisable for any shares of our common stock. Sales of stock by any of our
directors, executive officers or principal stockholders could have a material adverse effect on the trading price of our common stock.
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Use of proceeds
We estimate that the net proceeds from the sale of shares of common stock that we are selling in this offering will be approximately
$108.9 million, or approximately $125.3 million if the underwriters exercise in full their option to purchase additional shares of common stock,
after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering to expand our manufacturing capacity for both existing and in-development products for use
in testing for COVID-19, to fund potential acquisitions of new businesses, technologies or products, to fund the development, commercialization
and manufacturing costs related to our products and for general corporate purposes. There will be significant capital expenditures associated
with our efforts to explore opportunities to increase revenues as a result of the COVID-19 pandemic as well as additional research and
development costs. In addition, we are evaluating potential acquisition candidates and have, in some cases, engaged in discussions with such
candidates. Any such future acquisitions of businesses, technologies or products may be significant.

Our expected use of net proceeds from this offering represents our current intentions based upon our present plans and business condition. As
of the date of this prospectus supplement, we cannot predict with certainty all of the particular uses for the net proceeds to be received upon the
completion of this offering or the amounts that we will actually spend on the uses set forth above. We have no current commitments or
agreements with respect to any acquisitions and may not make any acquisitions.

The amount and timing of our actual expenditures will depend upon numerous factors, including the results of our research and development
efforts and the timing of regulatory submissions. As a result, our management will have broad discretion over the use of the net proceeds from
this offering.

Pending the use of the net proceeds from this offering, we intend to invest the net proceeds in short-term, interest-bearing, investment-grade
securities, certificates of deposit or government securities.
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Dilution
If you invest in our common stock in this offering, your ownership interest will be diluted to the extent of the difference between the price per
share of our common stock in this offering and the as adjusted net tangible book value per share of our common stock immediately after this
offering.

As of March 31, 2020, we had net tangible book value of approximately $239.9 million, or $3.87 per share of our common stock, based upon
62,026,349 shares of our common stock outstanding as of that date. Historical net tangible book value per share is equal to our total tangible
assets, less total liabilities, divided by the number of outstanding shares of our common stock. Dilution in net tangible book value per share
represents the difference between the amount per share paid by purchasers of shares of common stock in this offering and the net tangible book
value per share of our common stock immediately after this offering.

After giving effect to the assumed sale of 8,000,000 shares of common stock in this offering at an assumed public offering price of $14.54 per
share (the last reported sale price on the Nasdaq Global Select Market on May 29, 2020), and after deducting estimated underwriting discounts
and commissions and estimated offering expenses payable by us, our as adjusted pro forma net tangible book value as of March 31, 2020 would
have been approximately $348.7 million, or approximately $4.98 per share of common stock. This represents an immediate increase in as
adjusted pro forma net tangible book value of $1.11 per share to our existing stockholders and an immediate dilution of $9.56 per share to
investors participating in this offering at the assumed public offering price. The following table illustrates this per share dilution:
 
 

 

Assumed public offering price per share     $14.54 
Historical net tangible book value per share as of March 31, 2020   $3.87   
Increase in net tangible book value per share attributable to new investors   $1.11   

    
 

  

As adjusted pro forma net tangible book value per share after this offering     $ 4.98 
      

 

Dilution per share to new investors     $ 9.56 
  

Each $1.00 increase or decrease in the assumed public offering price of $14.54 per share, the last reported sale price of our common stock on
the Nasdaq Global Select Market on May 29, 2020, would increase or decrease the pro forma as adjusted net tangible book value per share
after this offering by $0.11, and increase or decrease the dilution per share to new investors by $0.89, assuming no change in the assumed
number of shares offered by us and after deducting the estimated underwriting discounts and commissions and estimated offering expenses
payable by us. Each increase of 1.0 million shares in the number of shares offered by us would increase our pro forma as adjusted net tangible
book value per share after this offering by $0.12, and decrease dilution per share to investors by $0.12, assuming no change in the assumed
public offering price and after deducting the estimated underwriting discounts and commissions and the estimated offering expenses payable by
us. Each decrease of 1.0 million shares in the number of shares offered by us would decrease our pro forma as adjusted net tangible book value
per share after this offering by $0.13, and increase dilution per share to investors by $0.13, assuming no change in the assumed public offering
price and after deducting the estimated underwriting discounts and commissions and the estimated offering expenses payable by us.

The foregoing table and discussion is based on 62,026,349 shares of common stock outstanding as of March 31, 2020, and excludes:
 

•  1,682,818 shares of common stock issuable upon the exercise of stock options outstanding as of March 31, 2020, at a weighted average
exercise price of $9.60 per share;

 

•  1,392,267 shares of common stock issuable upon the vesting of time-based and performance-based restricted stock units outstanding as of
March 31, 2020, 78,134 shares of common stock issuable upon the vesting of
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 time-based and performance-based restricted stock units granted since March 31, 2020, and an additional $100,000 of time-based restricted
stock units granted since March 31, 2020; and

 

•  664,965 shares of common stock reserved for future issuance under our Stock Award Plan as of March 31, 2020, and an additional 5,000,000
shares of common stock reserved for future issuance under our Stock Award Plan pursuant to the amendment and restatement of the Stock
Award Plan, approved by our stockholders in May 2020.

If the underwriters exercise in full their option to purchase an assumed additional 1,200,000 shares of common stock at an assumed public
offering price of $14.54 per share, the as adjusted pro forma net tangible book value after this offering would be $5.13 per share, representing an
increase in net tangible book value of $1.26 per share to existing stockholders and immediate dilution in net tangible book value of $9.41 per
share to investors purchasing our common stock in this offering at the assumed public offering price.

To the extent that any options are exercised, new options are issued under our equity incentive plans, or we otherwise issue additional shares of
common stock in the future (including shares issued in connection with acquisitions), there will be further dilution to new investors.

In addition, we may choose to raise additional capital due to market conditions or strategic considerations, even if we believe we have sufficient
funds for our current or future operating plans. To the extent that additional capital is raised through the sale of equity or convertible debt
securities, the issuance of these securities could result in further dilution to our stockholders.
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Description of capital stock
This section describes the general terms of our common stock. For more detailed information, a holder of our common stock should refer to our
certificate of incorporation and our by-laws, copies of which are filed with the SEC as exhibits to the registration statement of which this
prospectus supplement and the accompanying prospectus are a part.

Overview
The following description of our common stock summarizes the material terms and provisions of our common stock. For the complete terms of
our common stock, please refer to our certificate of incorporation, as amended from time to time, the applicable certificate of designation, and
our amended and restated bylaws (our “bylaws”), as amended from time to time.

Under our certificate of incorporation, our authorized capital stock consists of 120,000,000 shares of common stock, par value $0.000001 per
share, and 25,000,000 shares of preferred stock, par value $0.000001 per share. As of March 31, 2020, we had 62,026,349 shares of common
stock outstanding.

Voting.    For all matters submitted to a vote of stockholders, each holder of common stock is entitled to one vote for each share registered in his
or her name. Subject to applicable law and any preferential rights we may grant to the holders of preferred stock, if any is outstanding, holders of
our common stock will have all voting power. Our common stock does not have cumulative voting rights.

Dividends.    If our board of directors declares a dividend, holders of common stock will receive payments from our funds that are legally
available to pay dividends. However, this dividend right is subject to any preferential dividend rights we may grant to the holders of preferred
stock, if any is outstanding. We have never paid, and we do not anticipate declaring or paying, any cash dividends on shares of our common
stock in the foreseeable future.

Liquidation and Dissolution.    If we are liquidated or dissolve, the holders of our common stock will be entitled to share ratably in all the assets
that remain after we pay our liabilities and any amounts we may owe to the holders of preferred stock, if any is outstanding.

Other Rights and Restrictions.    Holders of our common stock do not have preemptive rights, and they have no right to convert their common
stock into any other securities. Our common stock is not subject to redemption by us. The rights, preferences and privileges of holders of our
common stock are subject to the rights of the holders of any series of preferred stock which we may designate in the future. Our certificate of
incorporation and bylaws do not restrict the ability of a holder of common stock to transfer his or her shares of common stock. All of our
outstanding shares of common stock are fully paid and non-assessable and do not have, or are not subject to, any preemptive or similar rights.

Listing. Our common stock is listed on the NASDAQ Global Select Market tier under the symbol “OSUR.”

Transfer Agent and Registrar.    The transfer agent and registrar for our common stock is Computershare Shareowner Services LLC.

Delaware Anti-Takeover Law.    We are subject to Section 203 of the Delaware General Corporation Law ( the “DGCL”), which, subject to certain
exceptions and limitations, prohibits a Delaware corporation from engaging in any “business combination” with any “interested stockholder” for a
period of three years following the date that such stockholder became an interested stockholder, unless:

(i)    prior to such date, the board of directors of the corporation approved either the business combination or the transaction which resulted in
the stockholder becoming an interested stockholder;
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(ii)    upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned
(x) by persons who are directors and also officers and (y) employee stock plans in which employee participants do not have the right to
determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; and

(iii)    at or subsequent to such time the business combination is approved by the board of directors and authorized at an annual or special
meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is not
owned by the interested stockholder.

For purposes of Section 203, a “business combination” generally includes:

(i)    any merger or consolidation involving the corporation and the interested stockholder;

(ii)    any sale, lease, exchange, mortgage, transfer, pledge or other disposition (in one transaction or a series of transactions) of 10% or more
of the aggregate market value of all assets or outstanding stock of the corporation involving the interested stockholder;

(iii)    subject to certain exceptions, any transaction which results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

(iv)    any transaction involving the corporation which has the effect of increasing the proportionate share of the stock of any class or series of
the corporation beneficially owned by the interested stockholder; or

(v)    the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided
by or through the corporation.

In general, Section 203 defines “interested stockholder” as any person or entity who, together with the person’s or entity’s affiliates and
associates, owns, or within three years prior to the determination of interest stockholder status did own, 15% or more of a corporation’s voting
stock.

Under certain circumstances, Section 203 makes it more difficult for a person who would be an “interested stockholder” to effect various
business combinations with a corporation for a three-year period. The provisions of Section 203 may encourage companies interested in
acquiring the Company to negotiate in advance with our board of directors because the stockholder approval requirement would be avoided if
our board of directors approves either the business combination or the transaction that results in the stockholder becoming an interested
stockholder. These provisions also may make it more difficult to accomplish transactions that stockholders may otherwise deem to be in their
best interests.

Selected Certificate of Incorporation and Bylaw Provisions.    Our certificate of incorporation provides that our board of directors are divided into
three classes, with each class containing as nearly as possible one-third of the total number of directors and the members of each class serving
for staggered three-year terms. At each annual meeting of our stockholders, the number of directors equal to the number of the class whose
term expires at the time of such meeting will be elected to hold office until the third succeeding annual meeting of stockholders. This provision
could make it more difficult for stockholders to take control of the board of directors. Certain provisions of the certificate of incorporation and
bylaws, including those described above, may only be amended by stockholders upon the affirmative vote of the holders of at least two-thirds of
the outstanding voting capital stock entitled to vote on such amendment.
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Dividend policy
We have never declared or paid cash dividends on our common stock. We currently intend to retain all available funds and any future earnings, if
any, to fund the development and expansion of our business and we do not anticipate paying any cash dividends in the foreseeable future. Any
future determination to pay dividends will be made at the discretion of our board of directors.
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Certain material U.S. federal income tax considerations
for non-U.S. holders
The following discussion is a summary of certain material U.S. federal income tax considerations applicable to non-U.S. holders (as defined
below) with respect to their ownership and disposition of shares of our common stock issued pursuant to this offering. For purposes of this
discussion, a non-U.S. holder means a beneficial owner of our common stock that is for U.S. federal income tax purposes:
 

•  a non-resident alien individual;
 

•  a foreign corporation or any other foreign organization taxable as a corporation for U.S. federal income tax purposes; or
 

•  a foreign estate or trust, the income of which is not subject to U.S. federal income tax on a net income basis.

This discussion does not address the tax treatment of partnerships or other entities that are pass-through entities for U.S. federal income tax
purposes or persons that hold their common stock through partnerships or other pass-through entities. A partner or member in a partnership or
other pass-through entity that will hold our common stock should consult his, her or its tax advisor regarding the tax consequences of acquiring,
holding and disposing of our common stock through a partnership or other pass-through entity, as applicable.

This discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended, which we refer to as the Code, existing
and proposed U.S. Treasury Regulations promulgated thereunder, current administrative rulings and judicial decisions, all as in effect as of the
date of this prospectus supplement, and all of which are subject to change or to differing interpretation, possibly with retroactive effect. Any such
change or differing interpretation could alter the tax consequences to non-U.S. holders described in this prospectus supplement. There can be
no assurance that the Internal Revenue Service, which we refer to as the IRS, will not challenge one or more of the tax consequences described
herein.

This discussion does not address all aspects of U.S. federal income taxation that may be relevant to a particular non-U.S. holder in light of
that non-U.S. holder’s individual circumstances nor does it address any U.S. state, local or non-U.S. taxes, the alternative minimum tax, the
Medicare tax on net investment income, or any other aspect of any U.S. federal tax other than the income tax. This discussion also does not
consider any specific facts or circumstances that may apply to a non-U.S. holder and does not address the special tax rules applicable to
particular non-U.S. holders, such as:
 

•  insurance companies;
 

•  tax-exempt or governmental organizations;
 

•  financial institutions;
 

•  brokers or dealers in securities;
 

•  pension plans;
 

•  “controlled foreign corporations,” “passive foreign investment companies,” and corporations that accumulate earnings to avoid U.S. federal
income tax;

 

•  “qualified foreign pension funds,” or entities wholly owned by a “qualified foreign pension fund”;
 

•  persons deemed to sell our common stock under the constructive sale provisions of the Code;
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•  persons that hold our common stock as part of a straddle, hedge, conversion transaction, synthetic security or other integrated investment;
 

•  persons that hold our common stock as other than a capital asset within the meaning of Section 1221 of the Code; and
 

•  certain U.S. expatriates.

This discussion is for general information only and is not tax advice. Accordingly, all prospective holders of our common stock should consult
their tax advisors with respect to the U.S. federal, state, local and non-U.S. tax consequences of the purchase, ownership and disposition of our
common stock.

Distributions on our common stock
Distributions, if any, on our common stock will constitute dividends for U.S. federal income tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. If a distribution exceeds our current and accumulated
earnings and profits, the excess will be treated as a tax-free return of the non-U.S. holder’s investment, up to such holder’s tax basis in the
common stock. Any remaining excess will be treated as capital gain, subject to the tax treatment described below in “Gain on sale or other
taxable disposition of our common stock.” Any distributions on our common stock will also be subject to the discussions below under the
sections titled “Backup withholding and information reporting” and “Withholding and information reporting requirements—FATCA.”

Subject to the discussion in the following two paragraphs in this section, dividends paid to a non-U.S. holder generally will be subject to
withholding of U.S. federal income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty between the
United States and such holder’s country of residence.

Dividends that are treated as effectively connected with a trade or business conducted by a non-U.S. holder within the United States and, if an
applicable income tax treaty so provides, that are attributable to a permanent establishment or a fixed base maintained by the non-U.S. holder
within the United States, are generally exempt from the 30% withholding tax if the non-U.S. holder satisfies applicable certification and disclosure
requirements. However, such U.S. effectively connected income, net of specified deductions and credits, is taxed at the same graduated U.S.
federal income tax rates applicable to United States persons (as defined in the Code). Any U.S. effectively connected income received by
a non-U.S. holder that is a corporation may also, under certain circumstances, be subject to an additional “branch profits tax” at a 30% rate or
such lower rate as may be specified by an applicable income tax treaty between the United States and such holder’s country of residence.

A non-U.S. holder of our common stock that claims the benefit of an applicable income tax treaty between the United States and such holder’s
country of residence with respect to dividends generally will be required to provide a properly executed IRS Form W-8BEN or W-8BEN-E (or
successor form) to the applicable withholding agent and satisfy applicable certification and other requirements. Non-U.S. holders are urged to
consult their tax advisors regarding their entitlement to benefits under a relevant income tax treaty. A non-U.S. holder that is eligible for a
reduced rate of U.S. withholding tax under an income tax treaty may obtain a refund or credit of any excess amounts withheld by timely filing a
U.S. tax return with the IRS.

Gain on sale or other taxable disposition of our common stock
Subject to the discussions below under “Backup withholding and information reporting” and “Withholding and information reporting requirements
—FATCA,” a non-U.S. holder generally will not be subject to any U.S.
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federal income tax on any gain realized upon such holder’s sale or other taxable disposition of shares of our common stock unless:
 

•  the gain is effectively connected with the non-U.S. holder’s conduct of a U.S. trade or business and, if an applicable income tax treaty so
provides, is attributable to a permanent establishment or a fixed-base maintained by such non-U.S. holder within the United States, in which
case the non-U.S. holder generally will be taxed on a net income basis at the same graduated U.S. federal income tax rates applicable to
United States persons (as defined in the Code) and, if the non-U.S. holder is a foreign corporation, the branch profits tax described above in
“Distributions on our common stock” also may apply;

 

•  the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more in the taxable year of the
disposition and certain other conditions are met, in which case the non-U.S. holder will be subject to a 30% tax (or such lower rate as may be
specified by an applicable income tax treaty between the United States and such holder’s country of residence) on the net gain derived from
the disposition, which may be offset by certain U.S. source capital losses of the non-U.S. holder, if any (even though the individual is not
considered a resident of the United States), provided that the non-U.S. holder has timely filed U.S. federal income tax returns with respect to
such losses; or

 

•  we are, or have been, at any time during the five-year period preceding such sale or other taxable disposition (or the non-U.S. holder’s
holding period, if shorter), a “U.S. real property holding corporation,” unless our common stock is regularly traded on an established securities
market and the non-U.S. holder holds no more than 5% of our outstanding common stock, directly or indirectly, actually or constructively,
during the shorter of the five-year period ending on the date of the disposition or the period that the non-U.S. holder held our common stock.
Generally, a corporation is a U.S. real property holding corporation only if the fair market value of its U.S. real property interests equals or
exceeds 50% of the sum of the fair market value of its worldwide real property interests plus its other assets used or held for use in a trade or
business. Although there can be no assurance, we do not believe that we are, or have been, a U.S. real property holding corporation, or that
we are likely to become one in the future. No assurance can be provided that our common stock will be regularly traded on an established
securities market for purposes of the rules described above.

Backup withholding and information reporting
Payors must report annually to the IRS and to each non-U.S. holder the gross amount of the distributions on our common stock paid to such
holder and the tax withheld, if any, with respect to such distributions. Non-U.S. holders may have to comply with specific certification procedures
to establish that the holder is not a United States person (as defined in the Code) in order to avoid backup withholding at the applicable rate with
respect to dividends on our common stock. Dividends paid to non-U.S. holders subject to withholding of U.S. federal income tax, as described
above in “Distributions on Our Common Stock,” generally will be exempt from U.S. backup withholding.

Information reporting and backup withholding will generally apply to the proceeds of a disposition of our common stock by a non-U.S. holder
effected by or through the U.S. office of any broker, U.S. or foreign, unless the holder certifies its status as a non-U.S. holder and satisfies certain
other requirements, or otherwise establishes an exemption. Generally, information reporting and backup withholding will not apply to a payment
of disposition proceeds to a non-U.S. holder where the transaction is effected outside the United States through a non-U.S. office of a broker.
However, for information reporting purposes, dispositions effected through a non-U.S. office of a U.S. broker or a foreign broker with certain
connections to the United States related to its ownership or operations generally will be treated in a manner similar to dispositions effected
through a U.S. office of a broker.
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Non-U.S. holders should consult their tax advisors regarding the application of the information reporting and backup withholding rules to them.
Copies of information returns may be made available to the tax authorities of the country in which the non-U.S. holder resides or is incorporated
under the provisions of a specific treaty or agreement. Backup withholding is not an additional tax. Any amounts withheld under the backup
withholding rules from a payment to a non-U.S. holder can be refunded or credited against the non-U.S. holder’s U.S. federal income tax liability,
if any, provided that an appropriate claim is filed with the IRS in a timely manner.

Withholding and information reporting requirements—FATCA
Provisions of the Code commonly referred to as the Foreign Account Tax Compliance Act, or FATCA, generally impose a U.S. federal
withholding tax at a rate of 30% on payments of dividends on our common stock paid to a foreign entity unless (i) if the foreign entity is a “foreign
financial institution,” such foreign entity undertakes certain due diligence, reporting, withholding, and certification obligations, (ii) if the foreign
entity is not a “foreign financial institution,” such foreign entity identifies certain of its substantial U.S. investors, if any, or (iii) the foreign entity is
otherwise exempt under FATCA. Such withholding may also apply to gross proceeds from the sale or other disposition of our common stock,
although under recently proposed U.S. Treasury Regulations, no withholding would apply to such gross proceeds. The preamble to the proposed
regulations specifies that taxpayers are permitted to rely on the proposed regulations pending finalization. Under certain circumstances,
a non-U.S. holder may be eligible for refunds or credits of this withholding tax. An intergovernmental agreement between the United States and
an applicable foreign country may modify the requirements described in this paragraph. Non-U.S. holders should consult their tax advisors
regarding the possible implications of these rules on their investment in our common stock and the entities through which they hold our common
stock, including, without limitation, the process and deadlines for meeting the applicable requirements to prevent the imposition of the 30%
withholding tax under FATCA.

The preceding discussion of U.S. federal tax considerations is for general information only. It is not tax advice. Each prospective
investor should consult its own tax advisor regarding the particular U.S. federal, state and local and non-U.S. tax consequences of
purchasing, holding and disposing of our common stock, including the consequences of any proposed change in applicable laws.
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Underwriting
We are offering the shares of common stock described in this prospectus supplement and the accompanying prospectus through a number of
underwriters. J.P. Morgan Securities LLC, Citigroup Global Markets Inc. and Evercore Group L.L.C. are acting as joint book-running managers of
the offering and as representatives of the underwriters. We have entered into an underwriting agreement with the underwriters. Subject to the
terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters, and each underwriter has severally agreed to
purchase, at the public offering price less the underwriting discounts and commissions set forth on the cover page of this prospectus
supplement, the number of shares of common stock listed next to its name in the following table:
 
  

Name   
Number of

shares 
J.P. Morgan Securities LLC                 
Citigroup Global Markets Inc.                 
Evercore Group L.L.C.                 
UBS Securities LLC                 
Raymond James & Associates, Inc.                 

    
 

Total    8,000,000 
  

The underwriters are committed to purchase all the shares of common stock offered by us if they purchase any shares. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be increased or the
offering may be terminated.

The underwriters propose to offer the shares directly to the public at the initial public offering price set forth on the cover page of this prospectus
supplement and to certain dealers at that price less a concession not in excess of $         per share. After the initial offering of the shares to the
public, if all of the shares are not sold at the initial public offering price, the underwriters may change the offering price and the other selling
terms. Sales of any shares made outside of the United States may be made by affiliates of the underwriters.

The underwriters have an option to buy up to 1,200,000 additional shares of common stock from us to cover sales of shares by the underwriters
which exceed the number of shares specified in the table above. The underwriters have 30 days from the date of this prospectus supplement to
exercise this option to purchase additional shares. If any shares are purchased with this option to purchase additional shares, the underwriters
will purchase shares in approximately the same proportion as shown in the table above. If any additional shares of common stock are
purchased, the underwriters will offer the additional shares on the same terms as those on which the shares are being offered.

The underwriting discounts and commissions are equal to the public offering price per share of common stock less the amount paid by the
underwriters to us per share of common stock. The underwriting discounts and commissions are $         per share. The following table shows the
per share and total underwriting discounts and commissions to be paid to the underwriters assuming both no exercise and full exercise of the
underwriters’ option to purchase additional shares.
 
   

    

Without
option to
purchase

additional shares
exercise   

With full
option to
purchase

additional shares
exercise 

Per Share   $                 $               
Total   $                 $               
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We estimate that the total expenses of this offering, including registration, filing and listing fees and legal and accounting expenses, but
excluding the underwriting discounts and commissions, will be approximately $460,000. We have also agreed to reimburse the underwriters for
certain of their expenses in an amount up to $25,000.

A prospectus supplement and the accompanying prospectus in electronic format may be made available on the web sites maintained by one or
more underwriters, or selling group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares to
underwriters and selling group members for sale to their online brokerage account holders. Internet distributions will be allocated by the
representatives to underwriters and selling group members that may make Internet distributions on the same basis as other allocations.

We have agreed that we will not (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of, directly or indirectly, or submit to, or file with, the
SEC a registration statement under the Securities Act relating to, any shares of our common stock or securities convertible into or exercisable or
exchangeable for any shares of our common stock, or publicly disclose the intention to make any offer, sale, pledge, loan, disposition or filing, or
(ii) enter into any swap or other arrangement that transfers all or a portion of the economic consequences associated with the ownership of any
shares of common stock or any such other securities (regardless of whether any of these transactions are to be settled by the delivery of shares
of common stock or such other securities, in cash or otherwise), in each case without the prior written consent of J.P. Morgan Securities LLC for
a period of 60 days after the date of this prospectus, other than the shares of our common stock to be sold in this offering.

The restrictions on our actions, as described in the immediately preceding paragraph, do not apply to certain transactions, including (i) the
issuance of shares of common stock or securities convertible into or exercisable for shares of our common stock pursuant to the conversion or
exchange of convertible or exchangeable securities or the exercise of warrants or options (including net exercise) or the settlement of restricted
stock units (including net settlement), in each case outstanding on the date of the underwriting agreement and described in this prospectus;
(ii) grants of stock options, stock awards, restricted stock, restricted stock units, or other equity awards and the vesting or issuance of shares of
our common stock or securities convertible into or exercisable or exchangeable for shares of our common stock (whether upon the exercise of
stock options or otherwise) to our employees, officers, directors, advisors, or consultants pursuant to the terms of an equity compensation plan in
effect as of the closing of this offering and described in this prospectus supplement (a “Company Plan”); (iii) the filing of a Registration Statement
on Form S-8 in connection with a Company Plan; (iv) the offer, issuance, sale or disposition of Stock or other securities (including securities
convertible into or exercisable or exchangeable for common stock) in connection with an acquisition by us or any of our subsidiaries of the
securities, businesses, properties or other assets of another person or entity or pursuant to any employee benefit plan assumed by us in
connection with any such acquisition or (v) the offer, issuance, sale or disposition of common stock or other securities (including securities
convertible into or exercisable or exchangeable for common stock) in connection with a transaction with an unaffiliated third party the principal
purpose of which is a bona fide commercial relationship (including joint ventures, collaboration agreements, intellectual property license
agreements or other strategic transactions); provided that, (A) in the case of clauses (iv) and (v), the aggregate number of shares of common
stock or other securities (including shares of common stock into which such other securities are convertible or for which such other securities are
exercisable or exchangeable) issued in all such acquisitions and transactions does not exceed ten percent (10%) of the outstanding shares of
our common stock immediately following the offering of the common stock, and (B) (x) in the case of clauses (i) through (iii), we will cause each
recipient that is a member of our board of directors or our executive officer to execute a “lock-up” agreement for a period of 60 days after the
date of this
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prospectus (such period, the “restricted period”), and (y) in the case of clauses (iv) and (v), the Company shall cause each recipient to execute a
“lock-up” agreement for the restricted period.

Our directors and executive officers (such persons, the “lock-up parties”) have entered into lock-up agreements with the representatives prior to
the commencement of this offering pursuant to which each lock-up party, with limited exceptions, for the restricted period, may not (and may not
cause any of their controlled affiliates to), without the prior written consent of J.P. Morgan Securities LLC, (1) offer, pledge, sell, contract to sell,
sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend or otherwise
transfer or dispose of, directly or indirectly, any shares of our common stock or any securities convertible into or exercisable or exchangeable for
our common stock (including, without limitation, common stock or such other securities which may be deemed to be beneficially owned by such
lock-up parties in accordance with the rules and regulations of the SEC and securities which may be issued upon exercise of a stock option or
warrant (collectively with the common stock, the “lock-up securities”)), (2) enter into any hedging, swap or other agreement or transaction that
transfers, in whole or in part, any of the economic consequences of ownership of the lock-up securities, whether any such transaction described
in clause (1) or (2) above is to be settled by delivery of lock-up securities, in cash or otherwise, (3) make any demand for, or exercise any right
with respect to, the registration of any lock-up securities, or (4) publicly disclose the intention to do any of the foregoing. Such persons or entities
have further acknowledged that these undertakings preclude them from engaging in any hedging or other transactions or arrangements
(including, without limitation, any short sale or the purchase or sale of, or entry into, any put or call option, or combination thereof, forward, swap
or any other derivative transaction or instrument, however described or defined) designed or intended, or which could reasonably be expected to
lead to or result in, a sale or disposition or transfer (by any person or entity, whether or not a signatory to such agreement) of any economic
consequences of ownership, in whole or in part, directly or indirectly, of any lock-up securities, whether any such transaction or arrangement (or
instrument provided for thereunder) would be settled by delivery of lock-up securities, in cash or otherwise.

The restrictions described in the immediately preceding paragraph and contained in the lock-up agreements between the underwriters and the
lock-up parties do not apply, subject in certain cases to various conditions, to certain transactions, including (a) transfers of lock-up securities:
(i) as bona fide gifts, or for bona fide estate planning purposes, (ii) as a bona fide gift to charity or education institution, (iii) by will or intestacy,
(iv) to any trust for the direct or indirect benefit of the lock-up party or any immediate family member, (v) to a partnership, limited liability company
or other entity of which the lock-up party and its immediate family members are the legal and beneficial owner of all of the outstanding equity
securities or similar interests, (vi) to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under
clauses (i) through (iv), (vii) in the case of a corporation, partnership, limited liability company, trust or other business entity, (A) to another
corporation, partnership, limited liability company, trust or other business entity that is an affiliate of the lock-up party, or to any investment fund
or other entity controlling, controlled by, managing or managed by or under common control with the lock-up party or its affiliates or (B) as part of
a distribution to members or stockholders of the lock-up party; (viii) by operation of law, (ix) to us from an employee upon death, disability or
termination of employment of such employee, (x) as part of a sale of lock-up securities acquired in open market transactions after the completion
of this offering, (xi) to us in connection with the vesting, settlement or exercise of restricted stock units, options, warrants or other rights to
purchase shares of our common stock (including “net” or “cashless” exercise), including for the payment of exercise price and tax and remittance
payments, or (xii) pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction approved by our board of
directors and made to all shareholders involving a change in control, provided that if such transaction is not completed, all such lock-up
securities would remain subject to the restrictions in the immediately preceding paragraph; (b) exercise of the options, settlement of restricted
stock units or other equity awards, or the exercise of warrants granted pursuant to
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plans described in in this prospectus supplement (or in a document incorporated by reference herein), provided that any lock-up securities
received upon such exercise, vesting or settlement would be subject to restrictions similar to those in the immediately preceding paragraph;
(c) the conversion of outstanding preferred stock, warrants to acquire preferred stock, or convertible securities into shares of our common stock
or warrants to acquire shares of our common stock, provided that any common stock or warrant received upon such conversion would be
subject to restrictions similar to those in the immediately preceding paragraph; and (d) the establishment by lock-up parties of trading plans
under Rule 10b5-1 under the Exchange Act, provided that such plan does not provide for the transfer of lock-up securities during the restricted
period.

J.P. Morgan Securities LLC, in its sole discretion, may release the securities subject to any of the lock-up agreements with the underwriters
described above, in whole or in part at any time.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

Our common stock is quoted on the Nasdaq Global Select Market tier under the symbol “OSUR.”

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and selling
shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock while
this offering is in progress. These stabilizing transactions may include making short sales of common stock, which involves the sale by the
underwriters of a greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares of
common stock on the open market to cover positions created by short sales. Short sales may be “covered” shorts, which are short positions in
an amount not greater than the underwriters’ option to purchase additional shares referred to above, or may be “naked” shorts, which are short
positions in excess of that amount. The underwriters may close out any covered short position either by exercising their option to purchase
additional shares, in whole or in part, or by purchasing shares in the open market. In making this determination, the underwriters will consider,
among other things, the price of shares available for purchase in the open market compared to the price at which the underwriters may purchase
shares through the option to purchase additional shares. A naked short position is more likely to be created if the underwriters are concerned
that there may be downward pressure on the price of the common stock in the open market that could adversely affect investors who purchase
in this offering. To the extent that the underwriters create a naked short position, they will purchase shares in the open market to cover the
position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other activities that stabilize,
maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that if the representatives of the
underwriters purchase common stock in the open market in stabilizing transactions or to cover short sales, the representatives can require the
underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in the
open market. If the underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on The Nasdaq Stock Market, in the over-the-counter market or otherwise.

In addition, in connection with this offering certain of the underwriters (and selling group members) may engage in passive market making
transactions in our common stock on The Nasdaq Stock Market prior to the pricing and completion of this offering. Passive market making
consists of displaying bids on The Nasdaq Stock Market no higher than the bid prices of independent market makers and making purchases at
prices no higher
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than these independent bids and effected in response to order flow. Net purchases by a passive market maker on each day are generally limited
to a specified percentage of the passive market maker’s average daily trading volume in the common stock during a specified period and must
be discontinued when such limit is reached. Passive market making may cause the price of our common stock to be higher than the price that
otherwise would exist in the open market in the absence of these transactions. If passive market making is commenced, it may be discontinued
at any time.

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

Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from time to time in the future
certain commercial banking, financial advisory, investment banking and other services for us and such affiliates in the ordinary course of their
business, for which they have received and may continue to receive customary fees and commissions. In addition, from time to time, certain of
the underwriters and their affiliates may effect transactions for their own account or the account of customers, and hold on behalf of themselves
or their customers, long or short positions in our debt or equity securities or loans, and may do so in the future.

Notice to prospective investors in the European Economic Area and the UK
In relation to each Member State of the European Economic Area and the United Kingdom (each a “Relevant State”), no shares have been
offered or will be offered pursuant to this offering to the public in that Relevant State prior to the publication of a prospectus in relation to the
shares which has been approved by the competent authority in that Relevant State or, where appropriate, approved in another Relevant State
and notified to the competent authority in that Relevant State, all in accordance with the Prospectus Regulation, except that offers of shares may
be made to the public in that Relevant State at any time under the following exemptions under the Prospectus Regulation:
 

(a)  to any legal entity which is a qualified investor as defined under the Prospectus Regulation;
 

(b)  to fewer than 150 natural or legal persons (other than qualified investors as defined under the Prospectus Regulation), subject to obtaining
the prior consent of the underwriters; or

 

(c)  in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of shares shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus
Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation and each person who initially acquires any shares or
to whom any offer is made will be deemed to have represented, acknowledged and agreed to and with each of the underwriters and the
Company that it is a “qualified investor” within the meaning of Article 2(e) of the Prospectus Regulation. In the case of any shares being offered
to a financial intermediary as that term is used in the Prospectus Regulation, each such financial intermediary will be deemed to have
represented, acknowledged and agreed that the shares acquired by it in
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the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to,
persons in circumstances which may give rise to an offer of any shares to the public other than their offer or resale in a Relevant State to
qualified investors as so defined or in circumstances in which the prior consent of the underwriters have been obtained to each such proposed
offer or resale.

For the purposes of this provision, the expression an “offer to the public” in relation to shares in any Relevant State means the communication in
any form and by any means of sufficient information on the terms of the offer and any shares to be offered so as to enable an investor to decide
to purchase or subscribe for any shares, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

Notice to prospective investors in the United Kingdom
In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may only
be directed at persons who are “qualified investors” (as defined in the Prospectus Regulation) (i) who have professional experience in matters
relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended
(the “Order”) and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article
49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”) or otherwise in circumstances which have not
resulted and will not result in an offer to the public of the shares in the United Kingdom within the meaning of the Financial Services and Markets
Act 2000.

Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in this document or use it as
basis for taking any action. In the United Kingdom, any investment or investment activity that this document relates to may be made or taken
exclusively by relevant persons.

Notice to prospective investors in Switzerland
This document is not intended to constitute an offer or solicitation to purchase or invest in the securities. The securities may not be publicly
offered, directly or indirectly, in Switzerland within the meaning of the Swiss Financial Services Act (“FinSA”) and no application has or will be
made to admit the securities to trading on any trading venue (exchange or multilateral trading facility) in Switzerland. Neither this document nor
any other offering or marketing material relating to the securities constitutes a prospectus pursuant to the FinSA, and neither this document nor
any other offering or marketing material relating to the securities may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company, the shares have been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has not been and will not be authorized
under the Swiss Federal Act on Collective Investment Schemes (“CISA”). The investor protection afforded to acquirers of interests in collective
investment schemes under the CISA does not extend to acquirers of shares.

Notice to prospective investors in the Dubai International Financial Centre
This prospectus supplement and the accompanying prospectus relate to an Exempt Offer in accordance with the Offered Securities Rules of the
Dubai Financial Services Authority (“DFSA”). This prospectus supplement and the accompanying prospectus are intended for distribution only to
persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA
has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not
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approved this prospectus supplement and the accompanying prospectus nor taken steps to verify the information set forth herein and has no
responsibility for the prospectus supplement and the accompanying prospectus. The shares to which this prospectus supplement and the
accompanying prospectus relate may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered
should conduct their own due diligence on the notes. If you do not understand the contents of this prospectus supplement and the accompanying
prospectus you should consult an authorized financial advisor.

Notice to prospective investors in Australia
No placement document, prospectus, product disclosure statement or other disclosure document (including as defined in the Corporations Act
2001 (Cth) (“Corporations Act”)) has been lodged with the Australian Securities and Investments Commission (ASIC), in relation to the offering.
This prospectus supplement and the accompanying prospectus does not constitute a prospectus, product disclosure statement or other
disclosure document under the Corporations Act, and does not purport to include the information required for a prospectus, product disclosure
statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (Exempt Investors) who are “sophisticated investors” (within the meaning of
section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the Corporations Act) or otherwise
pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without disclosure to
investors under Chapter 6D of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be
required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure
document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale
restrictions.

This prospectus supplement and the accompanying prospectus contain general information only and does not take account of the investment
objectives, financial situation or particular needs of any particular person. It does not contain any securities recommendations or financial
product advice. Before making an investment decision, investors need to consider whether the information in this prospectus supplement is
appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those matters.

Notice to prospective investors in Hong Kong
The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (a) to
“professional investors” as defined in the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong) (the “SFO”) of Hong Kong and
any rules made thereunder; or (b) in other circumstances which do not result in the document being a “prospectus” as defined in the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong) (the “CO”) or which do not constitute an offer to the public within
the meaning of the CO. No advertisement, invitation or document relating to the shares has been or may be issued or has been or may be in the
possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely
to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect
to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the
SFO and any rules made thereunder.
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Notice to prospective investors in Japan
The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial Instruments and Exchange Act.
Accordingly, none of the shares nor any interest therein may be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any
“resident” of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under
the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan, except
pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act
and any other applicable laws, regulations and ministerial guidelines of Japan in effect at the relevant time.

Notice to prospective investors in Singapore
Each underwriter has acknowledged that this prospectus supplement has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, each underwriter has represented and agreed that it has not offered or sold any shares or caused the shares to be
made the subject of an invitation for subscription or purchase and will not offer or sell any shares or cause the shares to be made the subject of
an invitation for subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, this prospectus supplement or
any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares, whether directly or
indirectly, to any person in Singapore other than:
 

(a)  to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289) of Singapore, as modified or amended
from time to time (the “SFA”)) pursuant to Section 274 of the SFA;

 

(b)  to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to
Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA; or

 

(c)  otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
 

(a)  a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

 

(b)  a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor, securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the
SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred within six
months after that corporation or that trust has acquired the shares pursuant to an offer made under Section 275 of the SFA except:

 

(i)  to an institutional investor or to a relevant person, or to any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)
(B) of the SFA;

(ii)  where no consideration is or will be given for the transfer;
 

(iii)  where the transfer is by operation of law;
 

(iv)  as specified in Section 276(7) of the SFA; or
 

(v)  as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and Securities-based Derivatives
Contracts) Regulations 2018.
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In connection with Section 309B of the SFA and the CMP Regulations 2018, unless otherwise specified before an offer of shares, the Company
has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the shares are ‘‘prescribed capital
markets products’’ (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice
on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Notice to prospective investors in Canada
The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages
are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or
consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the
disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
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Legal matters
Certain legal matters with respect to the securities offered by this prospectus supplement will be passed upon for us by Dechert LLP,
Philadelphia, Pennsylvania. Certain legal matters will be passed upon for the underwriters by Simpson Thacher & Bartlett LLP, New York, New
York.

Experts
The consolidated financial statements of OraSure Technologies, Inc. as of December 31, 2019 and 2018, and for each of the years in the three-
year period ended December 31, 2019, and management’s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2019 have been incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

The audit report covering the December 31, 2019 consolidated financial statements refers to a change in the accounting for leases as of
January 1, 2019 due to the adoption of Accounting Standards Update (ASU) No. 2016-02, Leases.

The audit report on the effectiveness of internal control over financial reporting as of December 31, 2019, contains an explanatory paragraph that
states that the Company acquired CoreBiome, Inc., Novosanis NV, and Diversigen, Inc. (collectively, the “Acquired Companies”) during 2019,
and management excluded from its assessment of the effectiveness of the Company’s internal control over financial reporting as of
December 31, 2019, the Acquired Companies’ internal control over financial reporting associated with 11.7% of total assets and 4.0% of total
revenues included in the consolidated financial statements of the Company as of and for the year ended December 31, 2019. Our audit of
internal control over financial reporting of the Company also excluded an evaluation of the internal control over financial reporting of the Acquired
Companies.
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PROSPECTUS
 

$300,000,000
Common Stock
Preferred Stock

Warrants to Purchase Common Stock, Preferred Stock, Debt Securities or Units
Rights to Purchase Common Stock, Preferred Stock, Debt Securities or Units

Debt Securities
Units

We may offer and sell, from time to time, in one of more offerings and in one or more series or issuances, any combination of:
 

 •  Common Stock;
 

 •  Preferred Stock;
 

 •  Warrants to purchase Common Stock, Preferred Stock, Debt Securities or Units;
 

 •  Rights to Purchase Common Stock, Preferred Stock, Debt Securities or Units;
 

 •  Debt Securities; and/or
 

 •  Units consisting of any of the foregoing.

This prospectus also covers common stock or preferred stock issuable upon exercise, conversion or exchange of warrants, rights and/or debt securities.

We will provide the specific terms of any securities we actually offer for sale in supplements to this prospectus. The prospectus supplement may also
add, update or change information in this prospectus. Before you invest, we urge you to read carefully this prospectus and any prospectus supplement, as
well as the documents incorporated by reference or deemed to be incorporated by reference into this prospectus.

We will sell these securities directly, or through agents, dealers or underwriters as designated from time to time, or through a combination of these
methods. The prospectus supplement for each offering of securities will describe in detail the plan of distribution for that offering. For general
information about the distribution of securities offered, please see “Plan of Distribution” in this prospectus. If our agents or any dealers or underwriters
are involved in the sale of the securities, the applicable prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds
from the sale of securities also will be set forth in the applicable prospectus supplement.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

Our common stock is listed on the Nasdaq Global Select Market tier of The Nasdaq Stock Market LLC under the symbol “OSUR.” None of the other
securities offered for sale are currently publicly traded. Each prospectus supplement will indicate if the securities offered thereby will be listed on The
Nasdaq Stock Market LLC or any other securities exchange.

Our principal offices are located at 220 East First Street, Bethlehem, Pennsylvania 18015, and our telephone number is (610) 882-1820.
 

 
INVESTING IN OUR SECURITIES INVOLVES VARIOUS RISKS. SEE THE DISCUSSION OF “RISK FACTORS”
ON PAGE 2 OF THIS PROSPECTUS. ADDITIONAL RISKS ASSOCIATED WITH AN INVESTMENT IN OUR
SECURITIES MAY BE DESCRIBED IN THE ACCOMPANYING PROSPECTUS SUPPLEMENT.
Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus is February 13, 2019
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ABOUT THIS PROSPECTUS

This prospectus is part of a “shelf” registration statement that we filed with the SEC. By using a shelf registration statement, we may offer and sell, from
time to time over the next three years, in one or more offerings, any combination of the securities described in this prospectus.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities under this shelf registration, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add, update
or change information contained in this prospectus. To the extent that any statement that we make in a prospectus supplement is inconsistent with
statements made in this prospectus, the statements made in this prospectus will be deemed modified or superseded by those made in the prospectus
supplement, as appropriate. You should read both this prospectus and any prospectus supplement, including all documents incorporated herein or therein
by reference, together with additional information described under “Where You Can Find More Information.”

For further information about our business and the securities, you should refer to the registration statement and its exhibits. The exhibits to our
registration statement contain the full text of certain contracts and other important documents we have summarized in this prospectus. Since these
summaries may not contain all the information that you may find important in deciding whether to purchase the securities we may offer, you should
review the full text of these documents.

You should rely only on the information that we have provided or incorporated by reference in this prospectus, any prospectus supplement, any
free writing prospectus or other written communication we may authorize to be delivered to you. We have not provided, and have not
authorized anyone else to provide, you with different or additional information. This prospectus, any prospectus supplement, any free writing
prospectus and any other written communication do not constitute an offer to sell or the solicitation of an offer to buy any securities other than
the registered securities to which they specifically relate, nor does this prospectus, any prospectus supplement, any free writing prospectus or
any other written communication 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.

You should not assume that the information contained in this prospectus or in the documents incorporated by reference herein, any prospectus
supplement, any free writing prospectus or other written communication is accurate as of any date other than the date noted therein or, in the
case of documents incorporated by reference, the filing date thereof, regardless of its time of delivery, and you should not consider any
information in this prospectus or in the documents incorporated by reference herein, any prospectus supplement, any free writing prospectus
or other written communication to be investment, legal or tax advice. We encourage you to consult your own counsel, accountant and other
advisors for legal, tax, business, financial and related advice regarding an investment in our securities.

This prospectus does not contain all the information provided in the registration statement we filed with the SEC. For further information about us or our
securities offered hereby, you should refer to that registration statement, which you can obtain from the SEC as described below under the caption
“Where You Can Find More Information.”

We may sell securities through underwriters or dealers, through agents, directly to purchasers or through a combination of these methods. 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, agents or others involved in the sale of securities and any
applicable fee, commission or discount arrangements with them. See the information described below under the caption “Plan of Distribution.”

As used in this prospectus, “OraSure,” “Company,” “we,” “our” and “us” refer to OraSure Technologies, Inc. and its consolidated subsidiaries, unless
stated otherwise or the context requires otherwise.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the heading “Risk
Factors” contained in the applicable prospectus supplement and any related free writing prospectus, and in our most recent Annual Report on Form
10-K, or any updates in our Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, together with all of the other information appearing in
this prospectus or incorporated by reference into this prospectus and any applicable prospectus supplement, before deciding whether to purchase any of
the securities being registered pursuant to the registration statement of which this prospectus is a part. Each of the risk factors could adversely affect our
business, operating results and financial condition, as well as adversely affect the value of an investment in our securities, and the occurrence of any of
these risks might cause you to lose all or a part of your investment. Additional risks not presently known to us or that we currently believe are
immaterial may also significantly impair our business operations.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated or deemed to be incorporated by reference in this prospectus, and each prospectus supplement relating
to a particular offering of securities, contain “forward-looking statements” within the meaning of the Federal securities laws. These may include
statements about our expected revenues, earnings/loss per share, net income (loss), expenses, cash flow or other financial performance or developments,
clinical trial or development activities, expected regulatory filings and approvals, planned business transactions, views of future industry, competitive or
market conditions, and other factors that could affect our future operations, results of operations or financial position. These statements often include the
words “believes,” “expects,” “anticipates,” “intends,” “plans,” “estimates,” “may,” “will,” “should,” “could,” or similar expressions.

Forward-looking statements are not guarantees of future performance or results. Known and unknown factors that could cause actual performance or
results to be materially different from those expressed or implied in these statements include, but are not limited to: ability to market and sell products,
whether through our internal, direct sales force or third parties; ability to manufacture products in accordance with applicable specifications,
performance standards and quality requirements; ability to obtain, and timing and cost of obtaining, necessary regulatory approvals for new products or
new indications or applications for existing products; ability to comply with applicable regulatory requirements; ability to effectively resolve warning
letters, audit observations and other findings or comments from the U.S. Food and Drug Administration (“FDA”) or other regulators; changes in
relationships, including disputes or disagreements, with strategic partners or other parties and reliance on strategic partners for the performance of
critical activities under collaborative arrangements; ability to meet increased demand for our products; impact of significant customer concentration in
the genomics business; impact of increased reliance on U.S. government contracts; failure of distributors or other customers to meet purchase forecasts,
historic purchase levels or minimum purchase requirements for our products; impact of replacing distributors; inventory levels at distributors and other
customers; ability of the Company to achieve its financial and strategic objectives and continue to increase its revenues, including the ability to expand
international sales; ability to identify, complete, integrate and realize the full benefits of future acquisitions; impact of competitors, competing products
and technology changes; impact of negative economic conditions; reduction or deferral of public or other funding available to customers; competition
from new or better technology or lower cost products; ability to develop, commercialize and market new products; market acceptance of oral fluid
testing, collection or other products; changes in market acceptance of products based on product performance or other factors, including changes in
testing guidelines, algorithms or other recommendations by the Centers for Disease Control and Prevention (“CDC”) or other agencies; ability to fund
research and development and other products and operations; ability to obtain and maintain new or existing product distribution channels; reliance on
sole supply sources for critical products and components; availability of related products produced by third parties or products required for use of our
products; ability to maintain sustained profitability; ability to utilize net operating loss carry forwards or other deferred tax assets; volatility of the
Company’s stock price; uncertainty relating to patent protection and potential patent infringement claims; uncertainty and costs of litigation relating to
patents and other intellectual property; availability of licenses to patents or other technology; ability to enter into international manufacturing
agreements; obstacles to international marketing and manufacturing of products; ability to sell products internationally, including the impact of changes
in international funding sources and testing algorithms; adverse movements in foreign currency exchange rates; loss or impairment of sources of capital;
ability to meet financial covenants in credit agreements; ability to attract and retain qualified personnel; exposure to product liability and other types of
litigation; changes in international, federal or state laws and regulations; customer consolidations and inventory practices; equipment failures and ability
to obtain needed raw materials and components; the impact of terrorist attacks and civil unrest; and general political, business and economic conditions.

These and other factors that could affect our results are discussed more fully in our Securities and Exchange Commission (“SEC”) filings, including our
registration statements, Annual Report on Form 10-K for the year ended December 31, 2017, Quarterly Reports on Form 10-Q, Current Reports on
Form 8-K and other filings with the SEC.
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Readers should note that these factors may not be exhaustive. We operate in a continually changing business environment, and new or different risks
emerge from time to time. Management cannot predict such new or different risks or the impact of such risks on our businesses. You should not rely
unduly on these forward-looking statements, which are not a prediction of actual results and speak only as of the date on which they are made. We
undertake no obligation to revise or update publicly any forward-looking statements, whether as a result of new information, future events or otherwise,
unless required by law.

Readers should also be aware that while we do, from time to time, communicate with securities analysts, it is against our policy to disclose any material
non-public information or other confidential commercial information. Accordingly, readers should not assume that we agree with any statement or report
issued by any analyst irrespective of the content of the statement or report. Furthermore, we have a policy against issuing or confirming financial
forecasts or projections issued by others. Thus, to the extent that reports issued by securities analysts contain any projections, forecasts or opinions, such
reports are not our responsibility.
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WHO WE ARE

Our business is comprised of two segments: our “OSUR” business consists of the development, manufacture, marketing and sale of oral fluid diagnostic
products and specimen collection devices using our proprietary technologies, other diagnostic products including immunoassays and other in vitro
diagnostic tests that are used on other specimen types, and other medical devices. Our molecular collections systems or “DNAG” business consists of
the manufacture and sale of specimen collection kits that are used to collect, stabilize, transport and store samples of genetic material for molecular
testing in the consumer genetic, clinical genetic, academic research, pharmacogenomics, personalized medicine, microbiome and animal genetics
markets.

Our OSUR diagnostic products include tests that are performed on a rapid basis at the point of care and tests that are processed in a laboratory. These
products are sold in the United States and internationally to various clinical laboratories, hospitals, clinics, community-based organizations and other
public health organizations, distributors, government agencies, physicians’ offices, and commercial and industrial entities. We also manufacture and sell
medical devices used for the removal of benign skin lesions by cryosurgery or freezing. These cryosurgical products are sold in both professional and
over-the-counter (“OTC”) markets in North America, Europe, Central and South America, and Australia.

Our “DNAG” or molecular collection systems business is operated by our subsidiary, DNA Genotek Inc., a company based in Ottawa, Canada. DNAG’s
Oragene® DNA sample collection kit provides an all-in-one system for the collection, stabilization, transportation and storage of DNA from human
saliva. We also sell research use only sample collection products into the microbiome market and we offer our customers a suite of genomics and
microbiome services called “GenoFINDTM”, which range from package customization and study design optimization to extraction, analysis and
reporting services. We serve customers worldwide, including many leading research universities and hospitals.

Products

The following is a summary of our principal products and services and their regulatory and commercial status as of December 17, 2018:
 

Product/Service   Description   Regulatory Status   
Commercial

Status
OraQuick
ADVANCE® HIV-1/2

  

A rapid, point-of-care qualitative test for
antibodies to the Human Immunodeficiency Virus
Type 1 (“HIV-1”) and Type 2 (“HIV-2” and
together with HIV-1, “HIV-1/2”) that can be
visually read in approximately 20 minutes.

  

Premarket approval (“PMA”) by the FDA for
use with oral fluid, finger-stick and venous
whole blood, and plasma.   

Marketed

  

 

CLIA (Clinical Laboratory Improvement
Amendments of 1988) waived for use with
oral fluid, finger-stick and venous whole
blood.   

 

Marketed

  

 

CE mark (European Union) approved for use
with oral fluid, finger-stick and venous whole
blood, serum and plasma.   

 

Marketed

  
 

Registered in various other countries.   
 

Marketed
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Product/Service   Description   Regulatory Status   
Commercial

Status

OraQuick®
HIV—1/2
(Export Only)

    
World Health Organization (“WHO”)
pre-qualification.   

Marketed

    
 

Registered in various foreign countries.   
 

Marketed

OraQuick® In-Home HIV Test

  

A rapid, point-of-care qualitative oral fluid
HIV-1/2 test for OTC use that can be visually read
in approximately 20 minutes.

  
PMA approved for OTC use.
   

Marketed
 

  
CE Mark (European Union) approved for OTC
use.   

Not Marketed

OraQuick® HIV Self-Test

  

Rapid point-of-care qualitative and oral fluid
HIV-1/2 Self-Test that can be visually read in
approximately 20 minutes.   

Registered in various countries.
WHO pre-qualification.

  

Marketed

OraQuick® HCV

  

A rapid, point-of-care qualitative test for
antibodies to the hepatitis C virus (“HCV”) that
can be visually read in approximately 20 minutes.   

PMA approved and CLIA waived for use with
venous whole blood and finger-stick whole
blood specimens.   

Marketed

  

 

CE mark (European Union) approved for use
with oral fluid, finger-stick and venous whole
blood, serum and plasma. Also registered in
various other countries.   

 

Marketed

  
 

Registered in various other countries.   
 

Marketed

  
 

WHO pre-qualification.   
 

Marketed

OraQuick® Ebola

  

A rapid point-of-care qualitative test for Ebola
antigen that can be visually read in approximately
30 minutes.   

Emergency Use Authorization (“EUA”) for
use with finger stick and venous whole blood
specimens from live patients.   

Marketed

  

 

EUA for use with oral fluid specimens from
cadavers.   

 

Marketed

  

 

Emergency Use Assessment and Listing by
WHO for whole blood samples and oral fluid
samples from cadavers.   

 

Marketed

OraSure QuickFlu® Rapid Flu
A&B Test

  

A rapid, point-of-care qualitative test for
antibodies to influenza (flu) Types A and B,
including H1N1 infections, with results available
in 10 minutes.

  
FDA 510(k) cleared for use with nasal swab,
nasopharyngeal swab and nasal aspirate/wash.   

Marketed

  

 

CLIA waived for use with nasal and
nasopharyngeal swabs.   

 

Marketed
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Product/Service   Description   Regulatory Status   
Commercial

Status
OraSure®

  

Oral fluid collection device for detection of HIV-1
antibodies, cocaine and cotinine in a laboratory
setting.

  

PMA approved for detection of HIV-1
antibodies with approved laboratory enzyme
immunoassay test and registered as a Class I
Medical device in the U.S. for detection of
cocaine and cotinine.   

Marketed

Oragene® • DX

  

Non-invasive all-in-one system for the collection,
stabilization, transportation and storage of human
DNA from saliva.   

FDA 510(k) cleared for use with FDA-cleared
or exempt molecular tests, including OTC use.

  

Marketed

Oragene® • DNA

  

Non-invasive all-in-one system for the collection,
stabilization, transportation, and storage of human
DNA from saliva.

  

CE marked and registered as Class 1 Medical
Device in Canada.
 

Registered in various other countries.   

Marketed

Oragene® • RNA

  

Non-invasive all-in-one system for the collection,
stabilization and transportation of RNA from
human saliva.   

Research use only product.

  

Marketed

ORAcollect®•DX

  

All-in-one system for the collection, stabilization,
transportation, and storage of human DNA from
saliva.   

FDA 510(k) cleared.

  

Marketed

ORAcollect®•DNA

  

All-in-one system for the collection, stabilization,
transportation and storage of human DNA from
saliva.

  
CE marked and registered as Class I Medical
Device.   

Marketed

  Registered in various foreign countries   Marketed

OMNIgene® •
DISCOVER

  

Non-invasive all-in-one system for the collection,
stabilization, transportation, and storage of
microbial DNA from saliva.   

Research use only product.

  

Marketed

Performagene

  

All-in-one non-invasive swab kit for the
collection, stabilization and transportation of
animal DNA samples.   

Animal research use only.

  

Marketed

OMNIgene® • GUT

  

All-in-one system for the collection, stabilization,
transportation and storage of microbial DNA in
stool samples.

  Research use only product.   Marketed

  
 

CE marked and registered in certain countries.   
 

Marketed

OMNIgene® • SPUTUM

  

Reagent for liquefying, decontaminating,
transporting and preserving tuberculosis bacteria
in sputum samples.   

Research use only product.
 

CE marked and registered in certain countries.   

Marketed
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Product/Service   Description   Regulatory Status   
Commercial

Status
OMNIgene® •VAGINAL

  
Device for self-collection and stabilization of
DNA and RNA from the vagina.   

Research use only.
  

Marketed

OMNIgene® • ORAL
  

Device for self-collection and stabilization of
DNA and RNA from the mouth.   

Research use only.
  

Marketed

Hemagene®
  

Reagent to stabilize high molecular weight DNA
in buffy coat samples at ambient temperature.   

Research use only.
  

Marketed

PrepIT®
  

Reagents for extraction and preparation of DNA
from saliva.   

CE marked and registered in the U.S., Canada
and various other countries.   

Marketed

GenoFINDTM
  

End-to-end services for genomics and microbiome
analysis   

Provided by CLIA and College of American
Pathologists (“CAP”) certified lab.   

Marketed

Intercept®

  

Oral fluid collection device for oral fluid
drugs-of-abuse (“DOA”) testing in a laboratory
setting.

  
FDA 510(k) cleared for use with nine
MICRO-PLATE DOA assays.   

Marketed

  
 

CE marked and registered in certain countries.   
 

Marketed

MICRO-PLATE DOA Assays

  

Used to detect the following drugs in an oral fluid
sample collected with Intercept® device:
tetrahydrocannabinol (“THC” or marijuana),
cocaine, opiates, amphetamines,
methamphetamines, phencyclidine (“PCP”),
benzodiazepines, barbiturates and methadone.

  Nine drug assays—FDA 510(k) cleared.   Marketed

  

Assays CE marked and registered in certain
countries.

 
  

Marketed

Intercept i2®

  

Oral fluid collection device for oral fluid DOA
testing in a laboratory setting using fully-
automated, high-throughput oral fluid DOA
assays.

  Forensic use only product.   Marketed

  

 

Generic device CE marked and registered as
Class I Medical Device in the U.S.   

 

Marketed

Homogeneous DOA Assays

  

Fully-automated high-throughput oral fluid DOA
assays jointly developed with Thermo Fisher for
use on oral fluid samples collected with an
Intercept i2® device to detect PCP, opiates,
cocaine, methamphetamines amphetamines, and
THC.   

Forensic use only.

  

Marketed

 
8



Table of Contents

Product/Service   Description   Regulatory Status   
Commercial

Status

Cryosurgical Systems —
Professional

  

Cryosurgical (freezing) system for the removal of
warts and other benign skin lesions, marketed
under the Histofreezer® tradename primarily to
the physicians’ office market.

  
FDA 510(k) cleared for nine types of skin
lesions.   

Marketed

  

 

CE marked and registered in certain countries.

   

 

Marketed

Cryosurgical Systems—OTC

  

Cryosurgical system for the removal of common
and plantar warts and skin tags, sold in various
OTC markets under certain brand names and on a
private label basis.

  
FDA 510(k) cleared for common and plantar
warts.   

Marketed

  
 

Registered in Canada for warts and skin tags.   
 

Marketed

  

 

CE marked and registered for warts in certain
countries under Scholl Freeze Spray® and
POINTTS® names and for skin tags under
CryoTag name.   

 

Marketed

  
 

CE marked for skin tags.   
 

Marketed

In addition to the above products, we sell certain immunoassay tests and reagents for insurance risk assessment, substance abuse testing and forensic
toxicology applications; an oral fluid Western blot HIV-1 confirmatory test for confirming positive HIV-1 test results obtained from the use of our
OraSure® collection device; and the FDA 510(k) cleared Q.E.D.® rapid point-of-care saliva alcohol test.

Corporate Information

Our Company was formed in May 2000 under Delaware law solely for the purposes of combining two companies, STC Technologies, Inc. and Epitope,
Inc., and changing the state of incorporation of Epitope from Oregon to Delaware. STC Technologies and Epitope were merged into our Company on
September 29, 2000. Our principal offices are located at 220 East First Street, Bethlehem, Pennsylvania 18015. Our telephone number is
(610) 882-1820, and our website address is http://www.orasure.com. Information contained on our website is not incorporated into this registration
statement.

You can obtain more information regarding our business and industry by reading our Annual Report on Form 10-K for the year ended December 31,
2017 filed with the SEC on February 28, 2018, as amended on June 6, 2018, and the other reports we file with the SEC. See “Where You Can Find More
Information.”
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USE OF PROCEEDS

Except as may be otherwise described in the applicable prospectus supplement or in any free writing prospectuses we may authorize for use in
connection with a specific offering, the net proceeds from the sale of the securities offered hereunder will be added to our general funds and used for
general corporate purposes, which may include, but are not limited to:
 

 •  ongoing research and development activities;
 

 •  commercialization of new products;
 

 •  potential acquisitions;
 

 •  capital expenditures;
 

 •  patent license fees;
 

 •  debt service and retirement; and
 

 •  general working capital.

The amounts and timing of our actual expenditures for each purpose may vary significantly depending upon numerous factors, including the status of
our research and product and clinical development efforts, regulatory approvals, competition, marketing and sales activities, the market acceptance of
any products introduced by us, and economic or other conditions. Pending such uses, we intend to invest the net proceeds of this offering in short-term,
investment grade, interest-bearing securities.
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THE SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements and any related free writing
prospectuses, summarize the material terms and provisions of the various types of securities that we may offer. Prices for such securities will be
determined by market conditions at the time of offering. We will describe in the applicable prospectus supplement relating to any securities the
particular terms of the securities offered by that prospectus supplement. If we indicate in the applicable prospectus supplement, the terms of the
securities may differ from the terms we have summarized below. We will also include in the prospectus supplement information, where applicable, about
material United States federal income tax considerations relating to the securities, and the securities exchange or market, if any, on which the securities
will be listed.

We may sell from time to time, in one or more offerings:
 

 •  shares of our common stock;
 

 •  shares of our preferred stock;
 

 •  debt securities, in one or more series;
 

 •  warrants to purchase any of the securities listed above or units (described below);
 

 •  rights to purchase common stock, preferred stock, debt securities or units; and/or
 

 •  units consisting of any one or more of the foregoing.

This prospectus also covers common stock or preferred stock issuable upon exercise, conversion or exchange of warrants, rights and/or debt securities.

In this prospectus, we will refer to the common stock, preferred stock, warrants, rights, debt securities and units, collectively, as “securities.” This
prospectus may not be used to communicate a sale of securities unless it is accompanied by a prospectus supplement. If we issue debt securities at a
discount from their original stated principal amount, then, for purposes of calculating the total dollar amount of all securities issued under this
prospectus, we will treat the initial offering price of the debt securities as the total original principal amount of the debt securities.
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DESCRIPTION OF OUR COMMON STOCK AND PREFERRED STOCK

The following description of our common stock and preferred stock, together with the additional information we include in any applicable prospectus
supplements and any related free writing prospectuses, summarizes the material terms and provisions of the common stock and preferred stock that we
may offer under this prospectus. For the complete terms of our common stock or preferred stock, please refer to our certificate of incorporation, as
amended from time to time, the applicable certificate of designation, and our amended and restated bylaws (our “bylaws”), as amended from time to
time. While the terms we have summarized below will apply generally to any future common stock or preferred stock that we may offer, we will
describe the particular terms of any series of these securities in more detail in the applicable prospectus supplement and any related free writing
prospectuses. If we so indicate in a prospectus supplement, the terms of any common stock or preferred stock offered under that prospectus supplement
may differ from the terms described below.

Under our certificate of incorporation, our authorized capital stock consists of 120,000,000 shares of common stock, par value $0.000001 per share, and
25,000,000 shares of preferred stock, par value $0.000001 per share. As of December 17, 2018, we had 61,275,862 shares of common stock outstanding
and no shares of preferred stock outstanding.

Common Stock

Voting. For all matters submitted to a vote of stockholders, each holder of common stock is entitled to one vote for each share registered in his or her
name. Subject to applicable law and any preferential rights we may grant to the holders of preferred stock, if any is outstanding, holders of our common
stock will have all voting power. Our common stock does not have cumulative voting rights.

Dividends. If our board of directors declares a dividend, holders of common stock will receive payments from our funds that are legally available to pay
dividends. However, this dividend right is subject to any preferential dividend rights we may grant to the holders of preferred stock, if any is
outstanding. We have never paid, and we do not anticipate declaring or paying, any cash dividends on shares of our common stock in the foreseeable
future.

Liquidation and Dissolution. If we are liquidated or dissolve, the holders of our common stock will be entitled to share ratably in all the assets that
remain after we pay our liabilities and any amounts we may owe to the holders of preferred stock, if any is outstanding.

Other Rights and Restrictions. Holders of our common stock do not have preemptive rights, and they have no right to convert their common stock into
any other securities. Our common stock is not subject to redemption by us. The rights, preferences and privileges of holders of our common stock are
subject to the rights of the holders of any series of preferred stock which we may designate in the future. Our certificate of incorporation and bylaws do
not restrict the ability of a holder of common stock to transfer his or her shares of common stock. If we issue shares of common stock under this
prospectus and any applicable prospectus supplement, the shares will be fully paid and non-assessable and will not have, or be subject to, any
preemptive or similar rights.

Listing. Our common stock is listed on the NASDAQ Global Select Market tier under the symbol “OSUR.”

Transfer Agent and Registrar. The transfer agent and registrar for our common stock is Computershare Shareowner Services LLC.

Preferred Stock

General. Our certificate of incorporation authorizes the issuance of up to 25,000,000 shares of preferred stock, par value $0.000001 per share. We may
issue, from time to time in one or more series, the terms of which may be
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determined at the time of issuance by our board of directors, without further action by our stockholders, shares of preferred stock and such shares may
include voting rights, preferences as to dividends and liquidation, conversion rights, redemption rights and sinking fund provisions. The shares of each
series of preferred stock shall have preferences, limitations and relative rights, including voting rights, identical with those of other shares of the same
series and, except to the extent provided in the description of such series, of those of other series of preferred stock.

The issuance of any preferred stock could adversely affect the rights of the holders of common stock and, therefore, reduce the value of the common
stock. The ability of our board of directors to issue preferred stock could discourage, delay or prevent a takeover or change in control.

The description of the terms of a particular series of preferred stock in the applicable prospectus supplement will not be complete. You should refer to
the applicable certificate of designation for complete information regarding a series of preferred stock. The prospectus supplement will also contain a
description of U.S. federal income tax consequences relating to the preferred stock, if material.

The terms of any particular series of preferred stock will be described in the prospectus supplement relating to that particular series of preferred stock,
including, where applicable:
 

 •  the series designation, stated value and liquidation preference of such preferred stock and the number of shares offered;
 

 •  the offering price;
 

 •  the dividend rate or rates (or method of calculation), the date or dates from which dividends shall accrue, and whether such dividends shall
be cumulative or noncumulative and, if cumulative, the dates from which dividends shall commence to cumulate;

 

 •  any redemption or sinking fund provisions;
 

 •  the amount that shares of such series shall be entitled to receive in the event of our liquidation, dissolution or winding-up;
 

 •  the terms and conditions, if any, on which shares of such series shall be convertible or exchangeable for shares of our stock of any other
class or classes, or other series of the same class;

 

 •  the voting rights, if any, of shares of such series in addition to those set forth under the caption entitled, “Voting Rights” below;
 

 •  the status as to reissuance or sale of shares of such series redeemed, purchased or otherwise reacquired, or surrendered to us on conversion
or exchange;

 

 

•  the conditions and restrictions, if any, on the payment of dividends or on the making of other distributions on, or the purchase, redemption
or other acquisition by us, of our common stock or of any other class of our stock ranking junior to the shares of such series as to dividends
or upon liquidation (including, but not limited to, at such times as there are arrearages in the payment of dividends or sinking fund
installments);

 

 •  the conditions and restrictions, if any, on the creation of Company indebtedness, or on the issue of any additional stock ranking on a parity
with or prior to the shares of such series as to dividends or upon liquidation; and

 

 •  any additional dividend, liquidation, redemption, sinking or retirement fund and other rights, preferences, privileges, limitations and
restrictions of such preferred stock.

If we issue shares of preferred stock under this prospectus and any related prospectus supplement, the shares will be fully paid and non-assessable and
will not have, or be subject to, any preemptive or similar rights.
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Voting Rights. The General Corporation Law of Delaware provides that the holders of preferred stock will have the right to vote separately as a class on
any proposal involving fundamental changes in the rights of holders of that preferred stock. This right is in addition to any voting rights that may be
provided for in the applicable certificate of designation.

Transfer Agent and Registrar. The transfer agent and registrar for any series of preferred stock will be set forth in the applicable prospectus supplement.

Other. Our issuance of preferred stock could decrease the amount of earnings and assets available for distribution to the holders of common stock or
could adversely affect the rights and powers, including voting rights, of the holders of common stock. The issuance of preferred stock could have the
effect of decreasing the market price of our common stock.

Certain Effects of Authorized But Unissued Stock

We have shares of common stock and preferred stock available for future issuance without stockholder approval. We may utilize these additional shares
for a variety of corporate purposes, including raising additional capital through future public offerings, facilitating corporate acquisitions or paying a
dividend on the capital stock.

The existence of unissued and unreserved common stock and preferred stock may enable our board of directors to issue shares to persons friendly to
current management or to issue preferred stock with terms that could render more difficult or discourage a third party attempt to obtain control of us by
means of a merger, tender offer, proxy contest or otherwise, thereby protecting the continuity of our management. In addition, if we issue preferred
stock, the issuance could adversely affect the voting power of holders of common stock and the likelihood that such holders will receive dividend
payments and payments upon liquidation.

Delaware Anti-Takeover Law

We are subject to Section 203 of the Delaware General Corporation Law, or the DGCL, which, subject to certain exceptions and limitations, prohibits a
Delaware corporation from engaging in any “business combination” with any “interested stockholder” for a period of three years following the date that
such stockholder became an interested stockholder, unless:
 

 (i) prior to such date, the board of directors of the corporation approved either the business combination or the transaction which resulted in
the stockholder becoming an interested stockholder;

 

 

(ii) upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned
(x) by persons who are directors and also officers and (y) employee stock plans in which employee participants do not have the right to
determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; and

 

 
(iii) At or subsequent to such time the business combination is approved by the board of directors and authorized at an annual or special

meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is
not owned by the interested stockholder.

For purposes of Section 203, a “business combination” generally includes:
 

 (i) any merger or consolidation involving the corporation and the interested stockholder;
 

 (ii) any sale, lease, exchange, mortgage, transfer, pledge or other disposition (in one transaction or a series of transactions) of 10% or more of
the aggregate market value of all assets or outstanding stock of the corporation involving the interested stockholder;
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 (iii) subject to certain exceptions, any transaction which results in the issuance or transfer by the corporation of any stock of the corporation to
the interested stockholder;

 

 (iv) any transaction involving the corporation which has the effect of increasing the proportionate share of the stock of any class or series of the
corporation beneficially owned by the interested stockholder; or

 

 (v) the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by
or through the corporation.

In general, Section 203 defines “interested stockholder” as any person or entity who, together with the person’s or entity’s affiliates and associates,
owns, or within three years prior to the determination of interest stockholder status did own, 15% or more of a corporation’s voting stock.

Under certain circumstances, Section 203 makes it more difficult for a person who would be an “interested stockholder” to effect various business
combinations with a corporation for a three-year period. The provisions of Section 203 may encourage companies interested in acquiring our company
to negotiate in advance with our board of directors because the stockholder approval requirement would be avoided if our board of directors approves
either the business combination or the transaction that results in the stockholder becoming an interested stockholder. These provisions also may make it
more difficult to accomplish transactions that stockholders may otherwise deem to be in their best interests.

Selected Certificate of Incorporation and Bylaw Provisions

Our certificate of incorporation provides that the number of directors shall be as determined by the board of directors from time to time, but shall be at
least three and not more than twelve. It further provides that directors may be removed only for cause, and then only by the affirmative vote of the
holders of at least a majority of all outstanding voting stock entitled to vote in an election of directors. These provisions, in conjunction with the
provision of the certificate of incorporation authorizing the board of directors to fill vacant directorships, will prevent stockholders from removing
incumbent directors without cause and filling the resulting vacancies with their own nominees.

Our certificate of incorporation further provides that the board of directors will be divided into three classes, with each class containing as nearly as
possible one-third of the total number of directors and the members of each class serving for staggered three-year terms. At each annual meeting of our
stockholders, the number of directors equal to the number of the class whose term expires at the time of such meeting will be elected to hold office until
the third succeeding annual meeting of stockholders. This provision could make it more difficult for stockholders to take control of the board of
directors.

Our certificate of incorporation provides that stockholders may act only at an annual or special meeting of stockholders and may not act by written
consent unless such consent is unanimous. Special meetings of the stockholders can be called only by our Chairman of the Board, President, or board of
directors pursuant to a resolution approved by a majority of the whole board of directors. This provision will prevent stockholders from removing board
members by calling a special meeting of stockholders without the consent of the Chairman of the Board, the President or the board of directors.

Our bylaws contain provisions (i) requiring that advance notice be delivered to us of any business to be brought by a stockholder before any meeting of
stockholders and (ii) establishing procedures to be followed by stockholders in nominating persons for election to the board of directors. Generally, such
advance notice provisions provide that written notice must be given to us by a stockholder, with respect to director nominations or stockholder
proposals, not less than 90 days nor more than 120 days prior to the meeting (except that if less than 100 days’ notice or prior public disclosure of the
date of the meeting is given or made to stockholders, then notice by the stockholder, to be timely, must be received within 10 days of the date on which
notice of the date of the meeting was mailed or such public disclosure was made, whichever first occurs). Such notice must set forth specific information
regarding such stockholder and such business or director nominee, as described in the bylaws.
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Our certificate of incorporation authorizes the board of directors to take into account (in addition to any other considerations which the board of
directors may lawfully take into account) in determining whether to take or to refrain from taking corporate action on any possible acquisition proposals,
including proposing any related matter to our stockholders, the long-term as well as short-term interests of our company and its stockholders, including
the possibility that these may be best served by the continued independence of our company, customers, employees and other constituencies and any
subsidiaries, as well as the effect upon communities in which we do business. In considering the foregoing and other pertinent factors, the board of
directors is not required, in considering our best interests, to regard any particular corporate interest or the interest of any particular group affected by
such action, including the interests of the stockholders of the Company, as a dominant or controlling interest or factor.

Certain provisions of the certificate of incorporation and bylaws, including those described above, may only be amended by stockholders upon the
affirmative vote of the holders of at least two-thirds of the outstanding voting capital stock entitled to vote on such amendment.

The preceding provisions could have the effect of discouraging, delaying or making more difficult certain attempts to acquire us or to remove incumbent
directors even if a majority of our stockholders believe the attempt to be in their or our best interests. The foregoing summaries are qualified in their
entirety by reference to our certificate of incorporation and bylaws, copies of which are incorporated by reference into the registration statement of
which this prospectus is a part.

Stockholder Rights Plan

We currently have not adopted a stockholder rights plan, but our board of directors reserves the right to do so at any time.

Stock Options and Restricted Stock

As of December 17, 2018, a total of 1,083,102 options to purchase shares of our common stock had been granted and remained outstanding and
unexercised under our stock option plans and there were 341,475 shares of restricted stock that had been granted and remain unvested, in each case,
excluding grants of performance-vested restricted units. As of that date, there were 3,704,243 shares of our common stock available for future grants
under our Stock Award Plan.
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DESCRIPTION OF WARRANTS

The following is a general description of the terms of the warrants we may issue from time to time unless we provide otherwise in the applicable
prospectus supplement and any related free writing prospectuses. Particular terms of any warrants we offer will be described in the prospectus
supplement and any related free writing prospectuses relating to such warrants. There are currently no warrants to purchase shares of common stock
outstanding.

General Terms

We may issue warrants to purchase common stock, preferred stock, debt securities and/or units in one or more series. Warrants may be issued
independently or together with other securities and may be attached to, or separate from, such securities. We will issue each series of warrants under a
separate warrant agreement to be entered into between us and a warrant agent. The warrant agent will act solely as our agent and will not assume any
obligation or relationship of agency for or with holders or beneficial owners of warrants.

A prospectus supplement will describe the particular terms of any series of warrants we may issue, including some or all of the following:
 

 •  the title and aggregate number of the warrants;
 

 •  the price or prices at which the warrants will be issued and the currency or currencies in which the price of the warrants may be payable;
 

 •  if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each
such security or each principal amount of such security;

 

 
•  in the case of warrants to purchase debt securities, or units consisting of debt securities, the principal amount of debt securities purchasable

upon exercise of one warrant and the price at, and currency in which, this principal amount of debt securities may be purchased upon such
exercise;

 

 
•  in the case of warrants to purchase common stock or preferred stock, or units consisting of common stock or preferred stock, the type of

stock and number of shares of stock purchasable upon exercise of one warrant and the price at which these shares may be purchased upon
such exercise;

 

 •  the date on which the right to exercise the warrants will commence and the date on which such right will expire (subject to any extension);
 

 •  whether the warrants will be issued in registered form or bearer form;
 

 •  if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
 

 •  if applicable, the date on and after which the warrants and the related securities will be separately transferable;
 

 
•  applicable, the procedures for adjusting the exercise price and number of shares of common stock or preferred stock purchasable upon the

exercise of each warrant upon the occurrence of certain events, including stock splits, reverse stock splits, combinations, subdivisions or
reclassifications of common stock or preferred stock;

 

 •  the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
 

 •  the terms of any rights to redeem or call the warrants;
 

 •  information with respect to book-entry procedures, if any;
 

 •  the terms of the securities issuable upon exercise of the warrants;
 

 •  if applicable, a discussion of certain U.S. Federal income tax considerations; and
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 •  any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.

We and the warrant agent may amend or supplement the warrant agreement for a series of warrants without the consent of the holders of the warrants
issued thereunder to effect changes that are not inconsistent with the provisions of the warrants and that do not materially and adversely affect the
interests of the holders of the warrants.

Exercise of Warrants

Each warrant will entitle the holder to purchase for cash such common stock, preferred stock and/or units at the exercise price or such principal amount
of debt securities as shall 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 as set forth in the prospectus supplement beginning on the date specified therein and continuing until the close of
business on the expiration date set forth in the prospectus supplement. After the close of business on the expiration date, unexercised warrants will
become void.

Each warrant will entitle the holder to purchase for cash such common stock, preferred stock and/or units at the exercise price or such principal amount
of debt securities as shall 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 as set forth in the prospectus supplement beginning on the date specified therein and continuing until the close of
business on the expiration date set forth in the prospectus supplement. After the close of business on the expiration date, unexercised warrants will
become void.

Upon receipt of payment and a 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 securities 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. If we so indicate
in the applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.

Prior to exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise,
including, in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or payments upon our liquidation,
dissolution or winding up or to exercise any voting rights or, in the case of warrants to purchase debt securities, the right to receive principal, premium,
if any, or interest payments, on the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture.

Enforceability of Rights By Holders of Warrants

Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or
trust with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will
have no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to
initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant
agent or the holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of,
its warrants.
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DESCRIPTION OF RIGHTS

The following is a general description of the terms of the rights we may issue from time to time unless we provide otherwise in the applicable prospectus
supplement and any related free writing prospectuses. Particular terms of any rights we offer will be described in the prospectus supplement and any
related free writing prospectuses relating to such rights.

General

We may issue rights to purchase common stock, preferred stock, debt securities or units. Rights may be issued independently or together with
other securities and may or may not be transferable by the person purchasing or receiving the rights. In connection with any rights offering to our
stockholders, we may enter into a standby underwriting, backstop or other arrangement with one or more underwriters or other persons pursuant to
which such underwriters or other persons would purchase any offered securities remaining unsubscribed for after such rights offering. In connection
with a rights offering to our stockholders, we would distribute certificates evidencing the rights and a prospectus supplement to our stockholders on or
about the record date that we set for receiving rights in such rights offering.

The applicable prospectus supplement will describe the following terms of any rights we may issue, including some or all of the following:
 

 •  the title and aggregate number of the rights;
 

 •  the subscription price or a formula for the determination of the subscription price for the rights and the currency or currencies in which the
subscription price may be payable;

 

 •  if applicable, the designation and terms of the securities with which the rights are issued and the number of rights issued with each such
security or each principal amount of such security;

 

 •  the number or a formula for the determination of the number of the rights issued to each stockholder;
 

 •  the extent to which the rights are transferable;
 

 •  in the case of rights to purchase debt securities, or any units consisting of debt securities, the principal amount of debt securities
purchasable upon exercise of one right;

 

 •  in the case of rights to purchase common stock or preferred stock, or any units consisting of common stock or preferred stock, the type of
stock and number of shares of stock purchasable upon exercise of one right;

 

 •  the date on which the right to exercise the rights will commence, and the date on which the rights will expire (subject to any extension);
 

 •  if applicable, the minimum or maximum amount of the rights that may be exercised at any one time
 

 •  the extent to which such rights include an over-subscription privilege with respect to unsubscribed securities;
 

 
•  if applicable, the procedures for adjusting the subscription price and number of shares of common stock or preferred stock purchasable

upon the exercise of each right upon the occurrence of certain events, including stock splits, reverse stock splits, combinations,
subdivisions or reclassifications of common stock or preferred stock;

 

 •  the effect on the rights of any merger, consolidation, sale or other disposition of our business;
 

 •  the terms of any rights to redeem or call the rights;
 

 •  information with respect to book-entry procedures, if any;
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 •  the terms of the securities issuable upon exercise of the rights;
 

 •  if applicable, the material terms of any standby underwriting, backstop or other purchase arrangement that we may enter into in connection
with the rights offering;

 

 •  if applicable, a discussion of certain U.S. Federal income tax considerations; and
 

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

Exercise of Rights

Each right will entitle the holder to purchase for cash or other consideration such shares of stock or principal amount of securities at the subscription
price as shall in each case be set forth in, or be determinable as set forth in, the prospectus supplement relating to the rights offered thereby. Rights may
be exercised as set forth in the applicable prospectus supplement beginning on the date specified therein and continuing until the close of business on the
expiration date set forth in the prospectus supplement relating to the rights offered thereby. After the close of business on the expiration date,
unexercised rights will become void.

Upon receipt of payment and a subscription certificate properly completed and duly executed at the corporate trust office of the subscription agent or
any other office indicated in the prospectus supplement, we will, as soon as practicable, forward the securities purchasable upon such exercise. If less
than all of the rights represented by such subscription certificate are exercised, a new subscription certificate will be issued for the remaining rights. If
we so indicate in the applicable prospectus supplement, holders of the rights may surrender securities as all or part of the exercise price for rights.

We may determine to offer any unsubscribed offered securities directly to stockholders, persons other than stockholders, to or through agents,
underwriters or dealers or through a combination of such methods, including pursuant to standby underwriting, backstop or other arrangements, as set
forth in the applicable prospectus supplement.

Prior to exercising their rights, holders of rights will not have any of the rights of holders of the securities purchasable upon subscription, including, in
the case of rights to purchase common stock or preferred stock, the right to receive dividends, if any, or payments upon our liquidation, dissolution or
winding up or to exercise any voting rights or, in the case of rights to purchase debt securities, the right to receive principal, premium, if any, or interest
payments, on the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture.
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DESCRIPTION OF DEBT SECURITIES

The following is a general description of the terms of debt securities we may issue from time to time unless we provide otherwise in the applicable
prospectus supplement and any related free writing prospectuses. Particular terms of any debt securities we offer will be described in the prospectus
supplement and any related free writing prospectuses relating to such debt securities.

As required by Federal law for all bonds and notes of companies that are publicly offered, any debt securities we issue will be governed by a document
called an “indenture.” An indenture is a contract between us and a financial institution acting as trustee on behalf of the holders of the debt securities,
and is subject to and governed by the Trust Indenture Act of 1939, as amended. The trustee has two main roles. First, the trustee can enforce holders’
rights against us if we default. There are some limitations on the extent to which the trustee acts on holders’ behalf, described in the second paragraph
under “Description of Debt Securities—Events of Default.” Second, the trustee performs certain administrative duties, such as sending interest and
principal payments to holders.

Because this section is a summary, it does not describe every aspect of any debt securities we may issue or the indenture governing any such debt
securities. Particular terms of any debt securities we offer will be described in the prospectus supplement relating to such debt securities, and we urge
you to read the applicable indenture, which will be filed with the SEC at the time of any offering of debt securities, because it, and not this description,
will define the rights of holders of such debt securities.

A prospectus supplement will describe the particular terms of any series of debt securities we may issue, including some or all of the following:
 

 •  the designation or title of the series of debt securities;
 

 •  the total principal amount of the series of debt securities, the denominations in which the offered debt securities will be issued and whether
the offering may be reopened for additional securities of that series and on what terms;

 

 •  the percentage of the principal amount at which the series of debt securities will be offered;
 

 •  the date or dates on which principal will be payable;
 

 •  the rate or rates (which may be either fixed or variable) and/or the method of determining such rate or rates of interest, if any;
 

 •  the date or dates from which any interest will accrue, or the method of determining such date or dates, and the date or dates on which any
interest will be payable;

 

 •  the terms for redemption, extension or early repayment, if any;
 

 •  the currencies in which the series of debt securities are issued and payable;
 

 •  whether the amount of payments of principal, interest or premium, if any, on a series of debt securities will be determined with reference to
an index, formula or other method and how these amounts will be determined;

 

 •  the place or places of payment, transfer, conversion and/or exchange of the debt securities;
 

 •  the provision for any sinking fund;
 

 •  any restrictive covenants;
 

 •  events of default;
 

 •  whether the series of debt securities are issuable in certificated form;
 

 •  any provisions for legal defeasance or covenant defeasance;
 

21



Table of Contents

 •  whether and under what circumstances we will pay additional amounts in respect of any tax, assessment or governmental charge and, if so,
whether we will have the option to redeem the debt securities rather than pay the additional amounts (and the terms of this option);

 

 •  any provisions for convertibility or exchangeability of the debt securities into or for any other securities;
 

 •  whether the debt securities are subject to subordination and the terms of such subordination;
 

 •  any listing of the debt securities on any securities exchange;
 

 •  if applicable, a discussion of certain U.S. Federal income tax considerations, including those related to original issue discount, if
applicable; and

 

 •  any other material terms.

The debt securities may be secured or unsecured obligations. Unless the prospectus supplement states otherwise, principal, interest and premium, if any,
will be paid by us in immediately available funds.

General

The indenture may provide that any debt securities proposed to be sold under this prospectus and the applicable prospectus supplement relating to such
debt securities (“offered debt securities”) and any debt securities issuable upon conversion or exchange of other offered securities (“underlying debt
securities”) may be issued under the indenture in one or more series.

For purposes of this prospectus, any reference to the payment of principal of, or interest or premium, if any, on, debt securities will include additional
amounts if required by the terms of the debt securities.

Debt securities issued under an indenture, when a single trustee is acting for all debt securities issued under the indenture, are called the “indenture
securities.” The indenture may also provide that there may be more than one trustee thereunder, each with respect to one or more different series of
securities issued thereunder. See “Description of Debt Securities—Resignation of Trustee” below. At a time when two or more trustees are acting under
an indenture, each with respect to only certain series, the term “indenture securities” means the one or more series of debt securities with respect to
which each respective trustee is acting. In the event that there is more than one trustee under an indenture, the powers and trust obligations of each
trustee described in this prospectus will extend only to the one or more series of indenture securities for which it is trustee. If two or more trustees are
acting under an indenture, then the indenture securities for which each trustee is acting would be treated as if issued under separate indentures.

We refer you to the applicable prospectus supplement relating to any debt securities we may issue from time to time for information with respect to any
deletions from, modifications of or additions to the Events of Default or covenants that are described below, including any addition of a covenant or
other provision providing event risk or similar protection, that will be applicable with respect to such debt securities.

We have the ability to issue indenture securities with terms different from those of indenture securities previously issued and, without the consent of the
holders thereof, to reopen a previous issue of a series of indenture securities and issue additional indenture securities of that series unless the reopening
was restricted when that series was created.

Conversion and Exchange

If any debt securities are convertible into or exchangeable for other securities, the related prospectus supplement will explain the terms and conditions of
the conversion or exchange, including the conversion price or exchange
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ratio (or the calculation method), the conversion or exchange period (or how the period will be determined), if conversion or exchange will be
mandatory or at the option of the holder or us, provisions for adjusting the conversion price or the exchange ratio and provisions affecting conversion or
exchange in the event of the redemption of the underlying debt securities. These terms may also include provisions under which the number or amount
of other securities to be received by the holders of the debt securities upon conversion or exchange would be calculated according to the market price of
the other securities as of a time stated in the prospectus supplement.

Payment and Paying Agents

We will pay interest to the person listed in the applicable trustee’s records as the owner of the debt security at the close of business on a particular day in
advance of each due date for interest, even if that person no longer owns the debt security on the interest due date. That day, often approximately two
weeks in advance of the interest due date, is called the “record date.” Because we will pay all the interest for an interest period to the holders on the
record date, holders buying and selling debt securities must work out between themselves the appropriate purchase price. The most common manner is
to adjust the sales price of the debt securities to prorate interest fairly between buyer and seller based on their respective ownership periods within the
particular interest period. This prorated interest amount is called “accrued interest.”

Events of Default

Holders of debt securities of any series will have rights if an Event of Default occurs in respect of the debt securities of such series and is not cured, as
described later in this subsection.

The term “Event of Default” in respect of the debt securities of any series means any of the following:
 

 •  we do not pay the principal of, or any premium on, a debt security of the series on its due date;
 

 •  we do not pay interest on a debt security of the series within 30 days of its due date;
 

 •  we do not deposit any sinking fund payment in respect of debt securities of the series on its due date and we do not cure this default within
five days;

 

 
•  we remain in breach of a covenant in respect of debt securities of the series for 90 days after we receive a written notice of default stating

we are in breach. The notice must be sent by either the trustee or holders of at least 25% of the principal amount of debt securities of the
series;

 

 •  we file for bankruptcy or certain other events of bankruptcy, insolvency or reorganization occur; and
 

 •  any other Event of Default occurs in respect of debt securities of the series described in the prospectus supplement.

An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for any other series of debt securities
issued under the same or any other indenture. The trustee may withhold notice to the holders of debt securities of any default, except in the payment of
principal, premium or interest, if it considers the withholding of notice to be in the best interests of the holders.

Remedies if an Event of Default Occurs

If an Event of Default has occurred and has not been cured or waived, the trustee or the holders of not less than 25% in principal amount of the debt
securities of the affected series may declare the entire principal amount of all the debt securities of that series to be due and immediately payable. This is
called a declaration of acceleration of maturity. A declaration of acceleration of maturity may be canceled by the holders of a majority in principal
amount of the debt securities of the affected series if the default is cured or waived and certain other conditions are satisfied.
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Except in cases of default, where the trustee has some special duties, the trustee typically is not required to take any action under an indenture at the
request of any holders unless the holders offer the trustee reasonable protection from expenses and liability (called an “indemnity”). If reasonable
indemnity is provided, the holders of a majority in principal amount of the outstanding debt securities of the relevant series may direct the time, method
and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. The trustee may refuse to follow those
directions in certain circumstances.

Before a holder is allowed to bypass the trustee and bring its own lawsuit or other formal legal action or take other steps to enforce its rights or protect
its interests relating to any debt securities, the following must occur:
 

 •  the holder must give the trustee written notice that an Event of Default has occurred and remains uncured;
 

 
•  the holders of at least 25% in principal amount of all outstanding debt securities of the relevant series must make a written request that the

trustee take action because of the default and must offer reasonable indemnity to the trustee against the cost and other liabilities of taking
that action;

 

 •  the trustee must not have taken action for 60 days after receipt of the above notice and offer of indemnity; and
 

 •  the holders of a majority in principal amount of the debt securities must not have given the trustee a direction inconsistent with the above
notice during that 60-day period.

However, a holder is entitled at any time to bring a lawsuit for the payment of money due on its debt securities on or after the due date.

Each year after the issuance of any such debt securities, we will furnish to each trustee a written statement of certain of our officers certifying that to
their knowledge we are in compliance with the indenture and the debt securities, or else specifying any default.

Waiver of Default

The holders of a majority in principal amount of the relevant series of debt securities may waive a default for all such series of debt securities. If this
happens, the default will be treated as if it had not occurred. No one can waive a payment default on a holder’s debt security, however, without the
holder’s approval.

Merger or Consolidation

Under the terms of an indenture, we may be permitted to consolidate or merge with another entity. We may also be permitted to sell all or substantially
all of our assets to another entity. However, typically we may not take any of these actions unless all the following conditions are met:
 

 

•  if we do not survive such transaction or we convey, transfer or lease our properties and assets substantially as an entirety, the acquiring
company must be a corporation, limited liability company, partnership or trust, or other corporate form, organized under the laws of any
state of the United States or the District of Columbia, any country comprising the European Union, the United Kingdom or Japan and such
company must agree to be legally responsible for our debt securities, and, if not already subject to the jurisdiction of any state of the United
States or the District of Columbia, the new company must submit to such jurisdiction for all purposes with respect to the debt securities
and appoint an agent for service of process;

 

 •  alternatively, we must be the surviving company;
 

 •  immediately after the transaction no Event of Default will exist;
 

 •  we must deliver certain certificates and documents to the trustee; and
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 •  we must satisfy any other requirements specified in the prospectus supplement relating to a particular series of debt securities.

Modification or Waiver

There are three types of changes we may make to an indenture and the debt securities issued thereunder.

Changes Requiring Approval

First, there are changes that we cannot make to debt securities without specific approval of all of the holders. The following is a list of the types of
changes that may require specific approval:
 

 •  change the stated maturity of the principal of or rate of interest on a debt security;
 

 •  reduce any amounts due on a debt security;
 

 •  reduce the amount of principal payable upon acceleration of the maturity of a security following a default;
 

 •  at any time after a change of control has occurred, reduce any premium payable upon a change of control;
 

 •  change the place or currency of payment on a debt security (except as otherwise described in the prospectus or prospectus supplement);
 

 •  impair the right of holders to sue for payment;
 

 •  adversely affect any right to convert or exchange a debt security in accordance with its terms;
 

 •  reduce the percentage of holders of debt securities whose consent is needed to modify or amend the indenture;
 

 •  reduce the percentage of holders of debt securities whose consent is needed to waive compliance with certain provisions of the indenture or
to waive certain defaults;

 

 •  modify any other aspect of the provisions of the indenture dealing with supplemental indentures, modification and waiver of past defaults,
changes to the quorum or voting requirements or the waiver of certain covenants; and

 

 •  change any obligation we have to pay additional amounts.

Changes Not Requiring Approval

The second type of change does not require any vote by the holders of the debt securities. This type is limited to clarifications and certain other changes
that would not adversely affect holders of the outstanding debt securities in any material respect, including the addition of covenants and guarantees. We
also do not need any approval to make any change that affects only debt securities to be issued under the indenture after the change takes effect.

Changes Requiring Majority Approval

Any other change to the indenture and the debt securities may require the following approval:
 

 •  if the change affects only one series of debt securities, it must be approved by the holders of a majority in principal amount of that series;
and

 

 •  if the change affects more than one series of debt securities issued under the same indenture, it must be approved by the holders of a
majority in principal amount of all of the series affected by the change, with all affected series voting together as one class for this purpose.
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The holders of a majority in principal amount of all of the series of debt securities issued under an indenture, voting together as one class for this
purpose, may waive our compliance obligations with respect to some of our covenants in that indenture. However, we cannot obtain a waiver of a
payment default or of any of the matters covered by the bullet points included above under “Description of Debt Securities—Modification or Waiver—
Changes Requiring Approval.”

Further Details Concerning Voting

When taking a vote on proposed changes to the indenture and the debt securities, we expect to use the following rules to decide how much principal to
attribute to a debt security:
 

 •  for original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the maturity of
these debt securities were accelerated to that date because of a default;

 

 •  for debt securities whose principal amount is not known (for example, because it is based on an index), we will use a special rule for that
debt security described in the related prospectus supplement; and

 

 •  for debt securities denominated in one or more foreign currencies, we will use the U.S. dollar equivalent.

Debt securities will not be considered outstanding, and therefore not eligible to vote, if we have deposited or set aside in trust money for their payment
or redemption. Debt securities will also not be eligible to vote if they have been fully defeased as described later under “Description of Debt Securities
—Defeasance—Legal Defeasance.”

We generally will be entitled to set any day as a record date for the purpose of determining the holders of outstanding indenture securities that are
entitled to vote or take other action under the indenture. If we set a record date for a vote or other action to be taken by holders of one or more series,
that vote or action may be taken only by persons who are holders of outstanding indenture securities of those series on the record date and must be taken
within 11 months following the record date.

Book-entry and other indirect holders will need to consult their banks or brokers for information on how approval may be granted or denied if we seek
to change the indenture or the debt securities or request a waiver.

Defeasance

The following provisions will be applicable to each series of debt securities unless we state in the applicable prospectus supplement that the provisions
of covenant defeasance and legal defeasance will not be applicable to that series.

Covenant Defeasance

We can make the deposit described below and be released from some of the restrictive covenants in the indenture under which the particular series was
issued. This is called “covenant defeasance.” In that event, the holders would lose the protection of those restrictive covenants but would gain the
protection of having money and government securities set aside in trust to repay holders’ debt securities. If applicable, a holder also would be released
from the subordination provisions described under “Description of Debt Securities—Indenture Provisions—Subordination” below. In order to achieve
covenant defeasance, we must do the following:
 

 
•  If the debt securities of the particular series are denominated in U.S. dollars, we must deposit in trust for the benefit of all holders of such

debt securities a combination of money and U.S. government or U.S. government agency notes or bonds that will generate enough cash to
make interest, principal and any other payments on the debt securities on their various due dates;
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•  We may be required to deliver to the trustee a legal opinion of our counsel confirming that, under current U.S. Federal income tax law, we

may make the above deposit without causing the holders to be taxed on the debt securities any differently than if we did not make the
deposit and just repaid the debt securities ourselves at maturity; and

 

 •  We must deliver to the trustee certain documentation stating that all conditions precedent to covenant defeasance have been complied with.

If we accomplish covenant defeasance, holders can still look to us for repayment of the debt securities if there were a shortfall in the trust deposit or the
trustee is prevented from making payment. In fact, if one of the remaining Events of Default occurred (such as our bankruptcy) and the debt securities
became immediately due and payable, there might be a shortfall. Depending on the event causing the default, holders may not be able to obtain payment
of the shortfall.

Legal Defeasance

As described below, we can legally release ourselves from all payment and other obligations on the debt securities of a particular series (called “legal
defeasance”), (1) if there is a change in U.S. Federal tax law that allows us to effect the release without causing the holders to be taxed any differently
than if the release had not occurred, and (2) if we put in place the following other arrangements for holders to be repaid:
 

 
•  If the debt securities of the particular series are denominated in U.S. dollars, we must deposit in trust for the benefit of all holders of such

debt securities a combination of money and U.S. government or U.S. government agency notes or bonds that will generate enough cash to
make interest, principal and any other payments on the debt securities on their various due dates;

 

 

•  We may be required to deliver to the trustee a legal opinion confirming that there has been a change in current U.S. Federal tax law or an
Internal Revenue Service ruling that allows us to make the above deposit without causing the holders to be taxed on the debt securities any
differently than if we did not make the deposit and just repaid the debt securities ourselves at maturity. Under current U.S. Federal tax law,
the deposit and our legal release from the debt securities would be treated as though we paid each holder its share of the cash and notes or
bonds at the time the cash and notes or bonds were deposited in trust in exchange for its debt securities and holders would recognize gain
or loss on the debt securities at the time of the deposit; and

 

 •  We must deliver to the trustee a legal opinion and officers’ certificate stating that all conditions precedent to legal defeasance have been
complied with

If we ever did accomplish legal defeasance, as described above, holders would have to rely solely on the trust deposit for repayment of the debt
securities. Holders could not look to us for repayment in the unlikely event of any shortfall. Conversely, the trust deposit would most likely be protected
from claims of our lenders and other creditors if we ever became bankrupt or insolvent. If applicable, holders would also be released from the
subordination provisions described later under “Description of Debt Securities—Indenture Provisions—Subordination.”

Resignation of Trustee

Each trustee may resign or be removed with respect to one or more series of indenture securities provided that a successor trustee is appointed to act
with respect to such series. In the event that two or more persons are acting as trustee with respect to different series of indenture securities under the
indenture, each of the trustees will be a trustee of a trust separate and apart from the trust administered by any other trustee.
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Indenture Provisions

Subordination

Upon any distribution of our assets upon our dissolution, winding up, liquidation or reorganization, the payment of the principal of (and premium, if
any) and interest on any indenture securities denominated as subordinated debt securities is to be subordinated to the extent provided in the indenture in
right of payment to the prior payment in full of all Senior Indebtedness (defined below), but our obligation to holders to make payment of the principal
of (and premium, if any) and interest on such subordinated debt securities will not otherwise be affected. In addition, no payment on account of principal
(or premium, if any), interest or sinking fund, if any, may be made on such subordinated debt securities at any time unless full payment of all amounts
due in respect of the principal (and premium, if any), interest and sinking fund, if any, on Senior Indebtedness has been made or duly provided for in
money or money’s worth.

In the event that, notwithstanding the foregoing, any payment from us is received by the trustee in respect of subordinated debt securities or by the
holders of any of such subordinated debt securities before all Senior Indebtedness is paid in full, the payment or distribution must be paid over to the
holders of the Senior Indebtedness or on their behalf for application to the payment of all the Senior Indebtedness remaining unpaid until all the Senior
Indebtedness has been paid in full, after giving effect to any concurrent payment or distribution to the holders of the Senior Indebtedness. Subject to the
payment in full of all Senior Indebtedness, the holders of such subordinated debt securities will be subrogated to the rights of the holders of the Senior
Indebtedness to the extent of payments made to the holders of the Senior Indebtedness out of the distributive share of such subordinated debt securities.

By reason of this subordination, in the event of a distribution of our assets upon our insolvency, certain of our senior creditors may recover more,
ratably, than holders of any subordinated debt securities. The related indenture will provide that these subordination provisions will not apply to money
and securities held in trust under the defeasance provisions of the indenture.

“Senior Indebtedness” will be defined in an applicable indenture as the principal of (and premium, if any) and unpaid interest on:
 

 

•  our indebtedness (including indebtedness of others guaranteed by us), whenever created, incurred, assumed or guaranteed, for money
borrowed (other than indenture securities issued under the indenture and denominated as subordinated debt securities), unless in the
instrument creating or evidencing the same or under which the same is outstanding it is provided that this indebtedness is not senior or
prior in right of payment to the subordinated debt securities; and

 

 •  renewals, extensions, modifications and refinancings of any of such indebtedness.

The prospectus supplement accompanying any series of indenture securities denominated as subordinated debt securities will set forth the approximate
amount of our Senior Indebtedness outstanding as of a recent date.

Trustee

We intend to name the indenture trustee for each series of indenture securities in the related prospectus supplement.

Certain Considerations Relating to Foreign Currencies

Debt securities denominated or payable in foreign currencies may entail significant risks. These risks include the possibility of significant fluctuations in
the foreign currency markets, the imposition or modification of foreign exchange controls and potential illiquidity in the secondary market. These risks
will vary depending upon the currency or currencies involved and will be more fully described in the applicable prospectus supplement.
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DESCRIPTION OF UNITS

The following is a general description of the terms of the units we may issue from time to time unless we provide otherwise in the applicable prospectus
supplement and any related free writing prospectuses. Particular terms of any units we offer will be described in the prospectus supplement and any
related free writing prospectuses relating to such units.

General

We may issue units comprised of one or more of the other securities described in this prospectus in any combination. Each unit will be issued so that the
holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of
each included security. The unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or
transferred separately, at any time or at any time before a specified date.

The applicable prospectus supplement may describe:
 

 •  the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those
securities may be held or transferred separately;

 

 •  any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and
 

 •  whether the units will be issued in fully registered or global form.

The applicable prospectus supplement will describe the terms of any units. The preceding description and any description of units in the applicable
prospectus supplement does not purport to be complete and is subject to and is qualified in its entirety by reference to the unit agreement and, if
applicable, collateral arrangements and depositary arrangements relating to such units.

We will describe in the applicable prospectus supplement the terms of the series of units, including the designation and terms of the units and of the
securities comprising the units, including whether and under what circumstances those securities may be held or transferred separately, the relevant
provisions of any agreement governing the units and any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the
securities comprising the units.

The provisions described in this section, as well as those described under “Description of Common Stock and Preferred Stock,” “Description of
Warrants,” “Description of Rights” and “Description of Debt Securities” will apply to each unit and to any common stock, preferred stock, warrants,
rights and debt securities included in each unit, respectively.
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BOOK-ENTRY ISSUANCE

Unless otherwise indicated in the applicable prospectus supplement, securities will be issued in the form of one or more global certificates, or “global
securities,” registered in the name of a depositary or its nominee. Unless otherwise indicated in the applicable prospectus supplement, the depositary will
be The Depository Trust Company, or DTC. DTC has informed us that its nominee will be Cede & Co. Accordingly, we expect Cede & Co. to be the
initial registered holder of all securities that are issued in global form. No person that acquires a beneficial interest in those securities will be entitled to
receive a certificate representing that person’s interest in the securities except as described herein or in the applicable prospectus supplement. Unless and
until definitive securities are issued under the limited circumstances described below, all references to actions by holders of securities issued in global
form will refer to actions taken by DTC upon instructions from its participants, and all references to payments and notices to holders will refer to
payments and notices to DTC or Cede & Co., as the registered holder of these securities.

DTC has informed us that it is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). DTC holds and provides asset servicing for U.S. and non-U.S. equity issues, corporate and municipal debt issues and
money market instruments that DTC’s participants deposit with DTC. DTC also facilitates the post-trade settlement among DTC’s participants of sales
and other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges between DTC’s participants’
accounts, thereby eliminating the need for physical movement of certificates. DTC’s participants include both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is a wholly owned subsidiary of the Depository Trust &
Clearing Corporation, or DTCC. DTCC is the holding company for DTC, Global Select Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear through or
maintain a custodial relationship with a DTC participant, either directly or indirectly. The DTC rules applicable to its participants are on file with the
SEC.

Persons that are not participants or indirect participants but desire to purchase, sell or otherwise transfer ownership of, or other interests in, securities
may do so only through participants and indirect participants. Under a book-entry format, holders may experience some delay in their receipt of
payments, as such payments will be forwarded by our designated agent to Cede & Co., as nominee for DTC. DTC will forward such payments to its
participants, who will then forward them to indirect participants or holders. Holders will not be recognized by the relevant registrar, transfer agent,
trustee or warrant agent as registered holders of the securities entitled to the benefits of our certificate of incorporation, as amended, or the applicable
indenture or warrant agreement. Beneficial owners that are not participants will be permitted to exercise their rights only indirectly through and
according to the procedures of participants and, if applicable, indirect participants.

Under the rules, regulations and procedures creating and affecting DTC and its operations as currently in effect, DTC will be required to make book-
entry transfers of securities among participants and to receive and transmit payments to participants. DTC rules require participants and indirect
participants with which beneficial securities owners have accounts to make book-entry transfers and receive and transmit payments on behalf of their
respective account holders.

Because DTC can act only on behalf of
 

 •  participants, who in turn act only on behalf of participants or indirect participants; and
 

 •  certain banks, trust companies and other persons approved by it.
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The ability of a beneficial owner of securities issued in global form to pledge such securities to persons or entities that do not participate in the DTC
system may be limited due to the unavailability of physical certificates for these securities. DTC has advised us that DTC will take any action permitted
to be taken by a registered holder of any securities under our certificate of incorporation or the relevant indenture or warrant agreement only at the
direction of one or more participants to whose accounts with DTC such securities are credited.

Unless otherwise indicated in the applicable prospectus supplement, a global security will be exchangeable for the relevant definitive securities
registered in the names of persons other than DTC or its nominee only if:
 

 •  DTC notifies us that it is unwilling or unable to continue as depositary for that global security or if DTC ceases to be a clearing agency
registered under the Exchange Act when DTC is required to be so registered;

 

 •  We execute and deliver to the relevant registrar, transfer agent, warrant agent and/or trustee an order complying with the requirements of
the applicable indenture or warrant agreement that the global security will be exchangeable for definitive securities in registered form; or

 

 
•  There has occurred and is continuing a default in the payment of any amount due in respect of the securities or, in the case of debt

securities, an event of default or an event that, with the giving of notice or lapse of time, or both, would constitute an event of default with
respect to these debt securities.

Any global security that is exchangeable under the preceding sentence will be exchangeable for securities registered in such names as DTC directs.

Upon the occurrence of any event described in the preceding paragraph, DTC is generally required to notify all participants of the availability of
definitive securities. Upon DTC surrendering the global security representing the securities and delivery of instructions for re-registration, the registrar,
transfer agent, trustee or warrant agent, as the case may be, will reissue the securities as definitive securities, and then such persons will recognize the
holders of such definitive securities as registered holders of securities entitled to the benefits of our certificate of incorporation or the relevant indenture
and/or warrant agreement.

Redemption notices will be sent to Cede & Co., as the registered holder of the global securities. If less than all of a series of securities are being
redeemed, DTC will determine the amount of the interest of each direct participant to be redeemed in accordance with its then current procedures.

Except as described above, the global security may not be transferred except as a whole by DTC to a nominee of DTC or by a nominee of DTC to DTC
or another nominee of DTC or to a successor depositary we appoint. Except as described above, DTC may not sell, assign, transfer or otherwise convey
any beneficial interest in a global security evidencing all or part of any securities unless the beneficial interest is in an amount equal to an authorized
denomination for these securities.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that we believe to be accurate, but we
assume no responsibility for the accuracy thereof. None of us, any registrar and transfer agent, trustee or warrant agent, or any agent of any of them, will
have any responsibility or liability for any aspect of DTC’s or any participant’s records relating to, or for payments made on account of, beneficial
interests in a global security, or for maintaining, supervising or reviewing any records relating to such beneficial interests.

Secondary trading in notes and debentures of corporate issuers is generally settled in clearing-house or next-day funds. In contrast, beneficial interests in
a global security, in some cases, may trade in the DTC’s same-day funds settlement system, in which secondary market trading activity in those
beneficial interests would be required by DTC to settle in immediately available funds. There is no assurance as to the effect, if any, that settlement in
immediately available funds would have on trading activity in such beneficial interests. Also, settlement for purchases of beneficial interests in a global
security upon the original issuance of this security may be required to be made in immediately available funds.
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Considerations Relating to Euroclear and Clearstream

Euroclear and Clearstream are securities clearing systems in Europe. Both systems clear and settle securities transactions between their participants
through electronic, book-entry delivery of securities against payment.
Euroclear and Clearstream may be depositaries for a global security. In addition, if DTC is the depositary for a global security, Euroclear and
Clearstream may hold interests in the global security as participants in DTC. As long as any global security is held by Euroclear or Clearstream, as
depositary, you may hold an interest in the global security only through an organization that participates, directly or indirectly, in Euroclear or
Clearstream. If Euroclear or Clearstream is the depositary for a global security and there is no depositary in the United States, you will not be able to
hold interests in that global security through any securities clearance system in the United States. Payments, deliveries, transfers, exchanges, notices and
other matters relating to the securities made through Euroclear or Clearstream must comply with the rules and procedures of those systems. Those
clearing systems could change their rules and procedures at any time. We do not have control over those systems or their participants and assumes no
responsibility for their activities. Transactions between participants in Euroclear or Clearstream, on one hand, and participants in DTC, on the other
hand, when DTC is the depositary, would also be subject to DTC’s rules and procedures.

Special Timing Considerations for Transactions in Euroclear and Clearstream

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other transactions
involving any securities held through those clearing systems only on days when those systems are open for business. These clearing systems may not be
open for business on days when banks, brokers and other institutions are open for business in the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the securities through these clearing systems and wish to transfer
their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, on a particular day may find that the
transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish to exercise rights that
expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through both DTC and Euroclear or
Clearstream may need to make special arrangements to finance any purchases or sales of their interests between the U.S. and European clearing systems,
and those transactions may settle later than would be the case for transactions within one clearing system.
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PLAN OF DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following ways from time to time:
 

 •  through agents to the public or to investors;
 

 •  to underwriters for resale to the public or to investors;
 

 •  directly to investors; or
 

 •  through a combination of any of these methods of sale.

The distribution of the securities may be effected from time to time in one or more transactions:
 

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

 •  at market prices prevailing at the time of sale;
 

 •  at prices related to such prevailing market prices; and
 

 •  at negotiated prices.

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

 •  the name or names of any agents or underwriters;
 

 •  purchase price of the 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 other items constituting agents’ or underwriters’ compensation;
 

 •  any initial public offering price;
 

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

 •  any securities exchanges or markets on which such securities may be listed.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own accounts and may be resold from
time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of
sale. The securities may be either offered to the public through underwriting syndicates represented by managing underwriters, or directly by
underwriters. Generally, the underwriters’ obligations to purchase the securities will be subject to certain conditions precedent. The underwriters will be
obligated to purchase all of the securities if they purchase any of the securities.

We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved in the offer or sale of the
securities and any commissions we pay to them.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the 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. The
contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any commissions
we pay for soliciting these contracts.

Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities under the Securities Act of 1933, as
amended, or to contribution with respect to payments which the agents or underwriters may be required to make in respect thereof. Agents and
underwriters may be customers of, engage in transactions with, or perform services for us in the ordinary course of business.
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We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or
borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in
settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if
not identified in this prospectus, will be identified in the applicable prospectus supplement (or a post-effective amendment). We or one of our affiliates
may loan or pledge securities to a financial institution or other third party that in turn may sell the securities using this prospectus. Such financial
institution or third party may transfer its short position to investors in our securities or in connection with a simultaneous offering of other securities
offered by this prospectus or otherwise.

To facilitate an offering of a series of securities, persons participating in the offering may engage in transactions that stabilize, maintain, or otherwise
affect the market price of the securities. This may include over-allotments or short sales of the securities, which involves the sale by persons
participating in the offering of more securities than have been sold to them by us. In those circumstances, such persons would cover such over-
allotments or short positions by purchasing in the open market or by exercising the over-allotment option granted to those persons. In addition, those
persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or by imposing penalty bids,
whereby selling concessions allowed to underwriters or dealers participating in any such offering may be reclaimed if securities sold by them are
repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of the
securities at a level above that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time. We
make no representation or prediction as to the direction or magnitude of any effect that the transactions described above, if implemented, may have on
the price of our securities.

Trading Markets and Listing Of Securities

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 listed on The Nasdaq Global Select Market. We may elect to list any other class or series of securities on
any exchange or market, but we are not 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 securities.

Passive Market Marking

Any underwriters who are qualified market markers on The Nasdaq Global Select Market may engage in passive market making transactions in the
securities on The Nasdaq Global Select Market in accordance with Rule 103 of Regulation M, during the business day prior to the pricing of the
offering, before the commencement of offers or sales of the securities. Passive market makers must comply with applicable volume and price limitations
and must be identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of the highest
independent bid for such security. If all independent bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid
must then be lowered when certain purchase limits are exceeded.
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Blue Sky Restrictions on Resale

After you purchase our securities under this registration statement, you will need to comply with state securities laws, also known as “Blue Sky laws,”
with regard to secondary sales in certain states in the United States. All states offer a variety of exemptions from registration for secondary sales. Many
states, for example, have an exemption for secondary trading of certain securities registered under Section 12(b) of the Securities Exchange Act of 1934.
Your broker will be able to advise you about which states exempt our securities from registration for secondary sales.
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LEGAL MATTERS

The validity of the securities we are offering by this prospectus will be passed upon for us by Dechert LLP, Philadelphia, Pennsylvania.

EXPERTS

The consolidated financial statements of OraSure Technologies, Inc. as of December 31, 2017 and 2016, and for each of the years in the three-year
period ended December 31, 2017, and management’s assessment of the effectiveness of internal control over financial reporting as of December 31,
2017 have been incorporated by reference herein and in the registration statement in reliance upon the reports of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

INCORPORATION BY REFERENCE

This prospectus constitutes a part of a registration statement on Form S-3 filed under the Securities Act of 1933, as amended. As permitted by the SEC’s
rules, this prospectus and any prospectus supplement or related free writing prospectuses, which form a part of the registration statement, do not contain
all the information that is included in the registration statement. You will find additional information about us in the registration statement. Any
statements made in this prospectus or any prospectus supplement or related free writing prospectuses concerning legal documents are not necessarily
complete and you should read the documents that are filed as exhibits to the registration statement or otherwise filed with the SEC for a more complete
understanding of the document or matter.

The SEC allows us to “incorporate by reference” into this prospectus certain information that we file with it. This means that we can disclose important
information to you by referring you to another document that we filed separately with the SEC. The information incorporated by reference is considered
to be a part of this prospectus, and information in documents that we file later with the SEC will automatically update and supersede information
contained in documents filed earlier with the SEC or contained in this prospectus or a prospectus supplement. You should read the information
incorporated by reference because it is an important part of this prospectus.

We incorporate by reference the following documents that we have filed or may file with the SEC (but we do not incorporate by reference any
documents or portions of documents that we furnish to or are otherwise not deemed filed with the SEC):
 

 •  Our Annual Report on Form 10-K for the year ended December 31, 2017;
 

 •  Amendment No. 1 to our Annual Report on Form 10-K for the year ended December 31, 2017;
 

 •  Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018;
 

 •  Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2018;
 

 •  Our Quarterly Report on Form 10-Q for the quarter ended September 30, 2018;
 

 •  Our Current Reports on Form 8-K filed on January 4, 2018, February 2, 2018, February 22, 2018, May 4, 2018, May 11, 2018, August 17,
2018 (as amended on October 4, 2018), August 23, 2018 and October 29, 2018;

 

 •  The information in the Definitive Proxy Statement for our Annual Meeting of Stockholders filed March 29, 2018 that is incorporated by
reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2017; and
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 •  The description of our capital stock contained in Exhibit 99 to our Quarterly Report on Form 10-Q for the quarter ended March 31, 2001.

We incorporate by reference the documents listed above and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act between (i) the date of the initial registration statement and prior to the effectiveness of the registration statement or (ii) the date of this
prospectus and the termination of the offering of securities described in this prospectus. Notwithstanding the foregoing, unless specifically stated to the
contrary, none of the information that is not deemed “filed” with the SEC, including information furnished under Items 2.02 or 7.01 of any Current
Report on Form 8-K, will be incorporated by reference into, or otherwise included in, this prospectus.

These documents may also be accessed on our website at http://www.orasure.com. Information contained in, or accessible through, our website is not a
part of this prospectus.

If you request, either by telephone or in writing, we will provide you with a copy of any or all documents which are incorporated by reference. We will
provide such documents to you free of charge, but will not include any exhibits, unless those exhibits are incorporated by reference into the document.
You should address written requests for documents as follows:

Corporate Secretary
OraSure Technologies, Inc.

220 East First Street
Bethlehem, Pennsylvania 18015

(610) 882-1820

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

Except as required by law, we undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future
events or otherwise. You are advised to consult any further disclosures we make on related subjects in our Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K and Annual Reports on Form 10-K to the SEC. Also note that we provide a cautionary discussion of risks and uncertainties
relevant to our business in the “Risk Factors” section of this prospectus. These are factors that we think could cause our actual results to differ materially
from expected results. Other factors besides those listed here could also adversely affect us. This discussion is provided as permitted by the Private
Securities Litigation Reform Act of 1995.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Exchange Act, and we file unaudited quarterly and audited annual reports, proxy and information
statements and other information with the SEC. The SEC maintains an Internet site which provides online access to reports, proxy and information
statements and other information regarding registrants that file electronically through the SEC’s electronic data gathering analysis and retrieval system,
or EDGAR, at the address http://www.sec.gov. In addition, we post our filed documents on our website at http://www.orasure.com. Except for the
documents incorporated by reference into this prospectus, the information on our website is not part of this prospectus.
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This prospectus is part of the registration statement on Form S-3 we filed with the SEC under the Securities Act and does not contain all the
information set forth in the registration statement. Whenever a reference is made in this prospectus to any of our contracts, agreements or
other documents, the reference may not be complete and you should refer to the exhibits that are a part of the registration statement or the
exhibits to the reports or other documents incorporated by reference into this prospectus for a copy of such contract, agreement or other
document.
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