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PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement in accordance with the
provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of Form S-8. The
documents containing the information specified in Part I of Form S-8 will be delivered to the participants in the VolitionRx Limited 2026 Stock Incentive
Plan, as specified by Rule 428(b)(1) under the Securities Act.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference
 

The following documents, which have been filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), are hereby incorporated by reference herein, and shall be deemed to be part of, this Registration Statement:
 

  (a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2025, filed with the Commission on March 31, 2026 and the
Form 10-K/A filed with the SEC on April 30, 2026;

     

  (b) The Registrant’s Quarterly Report on Form 10-Q for the quarters ended March 31, 2026 and June 30, 2026, filed with the Commission on
May 14, 2026 and August 13, 2026, respectively;

     

 
(c) The Registrant’s Current Reports on Form 8-K, filed with the Commission on January 8, 2026, February 9, 2026, February 20, 2026, April 1,

2026, April 17, 2026, April 23, 2026, April 28, 2026, May 15, 2026, May 22, 2026, June 10, 2026, June 18, 2026, July 21, 2026 and August
7, 2026, respectively (to the extent that such information is filed and not furnished); and

     

 

(d) The description of the Registrant’s common stock which is contained in the Registration Statement on Form 8-A, filed with the Commission
on February 3, 2015 (File No. 001-36833) pursuant to Section 12(b) of the Exchange Act, Exhibit 4.1 to the Registrant’s Quarterly Report on
Form 10-Q for the quarter ended June 30, 2026, filed with the Commission on August 13, 2026, and any other amendments or reports filed
for the purpose of updating such description.

 
In addition, all other documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, subsequent to the

date of the filing of this Registration Statement and prior to the filing of a post-effective amendment that indicates that all securities registered hereunder
have been sold, or that deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and
to be a part hereof from the date of the filing of such documents; except as to any portion of any future annual, quarterly or current report or other
document, or any portion thereof, that is deemed “furnished” and not deemed “filed” in accordance with applicable Commission rules. Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any other subsequently filed document that also is deemed to be incorporated
by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement. Under no circumstances will any information filed under Items 2.02 or 7.01 of Form 8-K,
and exhibits furnished on such Form that relate to such items, be deemed incorporated herein by reference unless such Form 8-K expressly provides for
the contrary.
 

The documents incorporated by reference herein contain or will contain forward-looking statements that involve risks and uncertainties. The
Registrant’s actual results may differ significantly from the results discussed in the forward-looking statements. Factors that might cause such a difference
include, but are not limited to, the risks identified in the respective documents incorporated by reference.
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Item 4. Description of Securities
 

Not Applicable.
 
Item 5. Interests of Named Experts and Counsel
 

Not Applicable.
 
Item 6. Indemnification of Directors and Officers
 

The Registrant is incorporated under the laws of the State of Delaware. Section 102(b)(7) of the Delaware General Corporation Law (the
“DGCL”) permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be personally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary duties as a director, except for liability for any:
 
  · breach of a director’s duty of loyalty to the corporation or its stockholders;
     
  · act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
     
  · unlawful payment of dividends or redemption of shares (DGCL Section 174); or
     
  · transaction from which the director derives an improper personal benefit.
 

Section 145 of the DGCL provides, in general, that a Delaware corporation may indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than a
derivative action by or in the right of the corporation), by reason of the fact that such person is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another enterprise. The indemnity may
include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s
conduct was unlawful. In the case of a derivative action, a Delaware corporation may indemnify any such person against expenses (including attorneys’
fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith
and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification will be
made in respect of any claim, issue or matter as to which such person will have been adjudged to be liable to the corporation unless and only to the extent
that the Court of Chancery or any other court in which such action was brought determines such person is fairly and reasonably entitled to indemnity for
such expenses. To the extent that a present or former director or officer of a Delaware corporation is successful on the merits or otherwise in defense of
any action, suit or proceeding referred to above, or in defense of any claim, issue or matter therein, Section 145 of the DGCL provides that such person
shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with such action, suit or
proceeding.
 

Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful payment of
dividends or an unlawful stock purchase or redemption, may be held liable for such actions. A director who was either absent when the unlawful actions
were approved or dissented at the time, may avoid liability by causing his or her dissent to such actions to be entered in the books containing minutes of
the meetings of the board of directors at the time such action occurred or immediately after such absent director receives notice of the unlawful acts.
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Regarding indemnification for liabilities arising under the Securities Act which may be permitted for directors or officers pursuant to the
foregoing provisions, the Registrant is informed that, in the opinion of the Commission, such indemnification is against public policy, as expressed in the
Securities Act and is therefore unenforceable.
 

The Registrant’s Second Amended and Restated Certificate of Incorporation, as amended, authorizes it to, and its Amended and Restated
Bylaws, as amended, provide that it shall, indemnify its directors and officers to the fullest extent permitted by the DGCL and also pay expenses incurred
in defending any such proceeding in advance of its final disposition upon delivery of an undertaking, by or on behalf of an indemnified person, to repay
all amounts so advanced if it should be determined ultimately that such person is not entitled to be indemnified under the bylaws or the DGCL.
 

As permitted by the DGCL, the Registrant has entered into indemnification agreements with each of its directors and certain of its officers.
These agreements require it to indemnify these individuals to the fullest extent permitted under Delaware law against liabilities that may arise by reason
of their service to the Registrant, and to advance expenses incurred as a result of any proceeding against them as to which they could be indemnified.
 

The Registrant has an insurance policy covering its officers and directors with respect to certain liabilities, including liabilities arising under the
Securities Act, or otherwise.
 
Item 7. Exemption from Registration Claimed
 

Not Applicable.
 
Item 8. Exhibits
 

A list of exhibits filed with this Registration Statement is set forth in the Exhibit Index and is incorporated herein by reference.
 
Item 9. Undertakings
 

(a) The undersigned Registrant hereby undertakes:
 

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

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

(ii) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in this registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of the securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b), if in
the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth
in Exhibit 107 (Filing Fee Table) to the effective registration statement; and

 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in this registration

statement or any material change to such information in this registration statement;
 

provided, however, that: paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by reference in this registration statement.
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(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time will be deemed to be the
initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at

the termination of the offering.
 

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

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized in the City of Dubai, United Arab Emirates, on August 21, 2026.
 
  VOLITIONRX LIMITED
       

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

    (Authorized Signatory and Principal Executive
Officer)  

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS that each individual whose signature appears below constitutes and appoints Cameron

Reynolds and Rodney Rootsaert, and each of them, acting individually, his or her true and lawful attorneys-in-fact and agent with full power of
substitution and re-substitution, for him or her and in his or her name, place or stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of them, or his, her or their substitute or substitutes,
may lawfully do or cause to be done or by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on
the date indicated.
 

Signature   Title   Date
         

/s/ Cameron Reynolds   President, Chief Executive Officer and Director   August 21, 2026
Cameron Reynolds   (Principal Executive Officer)    
         
/s/ Terig Hughes   Chief Financial Officer and Treasurer   August 21, 2026
Terig Hughes   (Principal Financial and Accounting Officer)    
         
/s/ Rodney Gerard Rootsaert   Secretary   August 21, 2026
Rodney Gerard Rootsaert        
         
/s/ Guy Innes   Director   August 21, 2026
Guy Innes        
         
/s/ Dr. Alan Colman   Director   August 21, 2026
Dr. Alan Colman        
         
/s/ Dr. Phillip Barnes   Director   August 21, 2026
Dr. Phillip Barnes        
         
/s/ Kim Nguyen   Director   August 21, 2026
Kim Nguyen        
         
/s/ Dr. Ethel Rubin   Director   August 21, 2026
Dr. Ethel Rubin      
         
/s/ Timothy Still   Director   August 21, 2026
Timothy Still        
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EXHIBIT INDEX
 
        Incorporated by Reference  

Exhibit
Number   Exhibit Description   Form   File No.   Exhibit  

Filing
Date  

Filed
Herewith

4.1   Specimen Common Stock Certificate.   10-SB   000-
30402   3(A)   12/6/99    

4.2   Description of Capital Stock.   10-Q   001-
36833   4.1   8/13/26    

4.3   Second Amended and Restated Certificate of Incorporation, as amended.                   X
4.4   Amended and Restated Bylaws, as amended.   10-Q   001-

36833   3.2   5/13/24    

5.1   Opinion of Stradling Yocca Carlson & Rauth LLP.                   X
23.1   Consent of Stradling Yocca Carlson & Rauth LLP (contained in Exhibit 5.1).                   X
23.2   Consent of Independent Registered Public Accounting Firm.                   X
24.1   Power of Attorney (contained on signature page).                   X

99.1#   2026 Stock Incentive Plan.   10-Q   001-
36833   10.3   8/13/26  

99.1(a)#   Form of Notice of Stock Option Grant and Stock Option Agreement under the 2026
Stock Incentive Plan.   10-Q   001-

36833   10.7   8/13/26

99.1(b)#   Form of Notice of Performance Shares Award and Performance Shares Agreement
under the 2026 Stock Incentive Plan.   10-Q   001-

36833   10.8   8/13/26

99.1(c)#   Form of Notice of Restricted Stock Award and Restricted Stock Agreement under the
2026 Stock Incentive Plan.   10-Q   001-

36833   10.4   8/13/26

99.1(d)#   Form of Notice of Restricted Stock Unit Award and Restricted Stock Unit Agreement
under the 2026 Stock Incentive Plan.   10-Q   001-

36833   10.5   8/13/26

99.1(e)#   Form of Notice of Stock Appreciation Right Award and Stock Appreciation Right
Award Agreement under the 2026 Stock Incentive Plan.   10-Q   001-

36833   10.6   8/13/26

99.1(f)#   Form of Notice of Stock Bonus Award and Stock Bonus Award Agreement under the
2026 Stock Incentive Plan.   10-Q   001-

36833   10.9   8/13/26

107   Filing Fee Table.                   X
 
# Indicates a management contract or compensatory plan or arrangement.
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EXHIBIT 4.3

  
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

 
OF

 
VOLITIONRX LIMITED

 
_______________

 
VolitionRx Limited, a corporation organized and existing under the General Corporation Law of the State of Delaware (the “Corporation”), does

hereby certify:
 

1. The original Certificate of Incorporation was filed with the Secretary of State on September 24, 1998, under the name Standard Capital
Corporation, and amended and restated as filed with the Secretary of State on September 30, 2013.
 

2. The following Second Amended and Restated Certificate of Incorporation was duly adopted by the Corporation's Board of Directors and duly
adopted by the stockholders pursuant to the applicable provisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware.
 

ARTICLE 1
Corporation Name

 
1.1 The name of the Corporation is VolitionRx Limited.

 
ARTICLE 2

Registered Office and Agent
 

2.1 The address, including street, number, city, and county, of the registered office of the Corporation in the State of Delaware is 1201 Orange
Street, Suite 600, One Commerce Center, Wilmington, Delaware, 19801, in the County of New Castle; and the name of the registered agent of the
Corporation in the State of Delaware at such address is Agents and Corporations, Inc. The Corporation hereby designates Agents and Corporations, Inc. to
accept service of process within the State of Delaware on behalf of the Corporation.
 

ARTICLE 3
Purpose

 
3.1 The nature of the business and the purpose to be conducted and promoted by the Corporation are to conduct any lawful business, to promote

any lawful purpose, and to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State
of Delaware.
 

ARTICLE 4
Perpetual Existence

 
4.1 The Corporation shall have a perpetual existence.
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ARTICLE 5
Directors

 
5.1 The business and property of the Corporation shall be managed by a Board of Directors composed of not fewer than one (1) director and no

more than nine (9) who shall be a natural person of full age, and who shall be elected annually by the shareholders having voting rights, for the term of
one year, and shall serve until the election and acceptance of their duly qualified successors. In the event of any delay in holding, or adjournment of, or
failure to hold an annual meeting, the terms of the sitting directors shall be automatically continued indefinitely until their successors are elected and
qualified. Directors need not be residents of the State of Delaware nor shareholders. Any vacancies, including vacancies resulting from an increase in the
number of directors, may be filled by the Board of Directors, though less than a quorum, for the unexpired term. The Board of Directors shall have full
power, and it is hereby expressly authorized, to increase or decrease the number of directors from time to time without requiring a vote of the
shareholders. No decrease in the number of Directors shall have the effect of shortening the term of any incumbent Director. Any director or directors
may be removed with or without cause by the shareholders at a meeting called for such purpose.
 

5.2 In furtherance, and not in limitation, of the powers conferred by the laws of the State of Delaware, the Board of Directors is expressly
authorized:
 

(a) To make, alter, amend, and repeal the Bylaws of the Corporation, subject to the power of the holders of stock having voting power to
alter, amend, or repeal the Bylaws made by the Board of Directors.
 

(b) To determine and fix the value of any property to be acquired by the Corporation and to issue and pay in exchange therefore, stock
of the Corporation; and the judgment of the directors in determining such value shall be conclusive.
 

(c) To set apart out of any funds of the Corporation available for dividends, a reserve or reserves for working capital or for any other
lawful purposes, and also to abolish any such reserve in the same manner in which it was created.
 

(d) To determine from time to time whether and to what extent, and at what time and places, and under what conditions and regulations
the accounts and books of the Corporation, or any of the books, shall be open for inspection by the shareholders and no shareholder shall have any right to
inspect any account or book or document of the Corporation except as conferred by the laws of the State of Delaware, unless and until authorized to do so
by resolution of the Board of Directors or of the shareholders.
 

(e) The Board of Directors may, by resolution, provide for the issuance of stock certificates to replace lost or destroyed certificates.
 

ARTICLE 6
Capital Stock

 
6.1 The aggregate number of shares of stock that the Corporation shall have authority to issue is One Hundred Million (100,000,000) shares,

consisting of One Hundred Million (100,000,000) shares of common stock, par value $0.001 (“Common Stock”).
 

6.2 Each share of Common Stock shall have, for all purposes one (1) vote per share. The holders of shares of Common Stock shall be entitled to
receive such dividends and other distributions in cash, property or shares of stock of the Corporation as may be declared thereon by the Board of
Directors from time to time out of assets or funds of the Corporation legally available therefore. The holders of Common Stock issued and outstanding
have and possess the right to receive notice of shareholders’ meetings and to vote upon the election of directors or upon any other matter as to which
approval of the outstanding shares of Common Stock or approval of the common shareholders is required or requested. In the event of a voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, the holders of Common Stock shall be entitled to receive a pro rata portion of the
assets of the Corporation, whether such assets are capital or surplus of any nature.
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ARTICLE 7
Stock Transfer Agreements

 
7.1 This Corporation, and any or all of the shareholders of this Corporation, may from time to time enter into such agreements as they deem

expedient relating to the shares of stock held by them and limiting the transferability thereof; and thereafter any transfer of such shares shall be made in
accordance with the provisions of such agreement, provided that before the actual transfer of such shares on the books of the Corporation, written notice
of such agreement shall be given to this Corporation by filing a copy thereof with the secretary of the Corporation and a reference to such agreement shall
be stamped, written or printed with the certificate representing such shares, and the Bylaws of this Corporation may likewise include provisions for the
making of such agreement, as aforesaid.
 

ARTICLE 8
Preemptive Rights

 
8.1 Except as otherwise set forth herein, none of the shares of the Corporation shall carry with them any preemptive right to acquire additional or

other shares of the Corporation and no holder of any stock of the Corporation shall be entitled, as of right, to purchase or subscribe for any part of any
unissued shares of stock of the Corporation or for any additional shares of stock, of any class or series, which may at any time be issued, whether now or
hereafter authorized, or for any rights, options, or warrants to purchase or receive shares of stock or for any bonds, certificates of indebtedness,
debentures, or other securities.
 

ARTICLE 9
Cumulative Voting

 
9.1 The right to cumulate votes shall not exist with respect to shares of stock of the Corporation.

 
ARTICLE 10

Private Property of Shareholders
 

10.1 The private property of the shareholders of the Corporation shall not be subject to the payment of the Corporation's debts to any extent
whatever.
 

ARTICLE 11
Indemnification

 
11.1 The following indemnification provisions shall be deemed to be contractual in nature and not subject to retroactive removal or reduction by

amendment:
 

(a) The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or
completed action, suit or proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of the Corporation)
by reason of the fact that he is or was a director, officer, employee, or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys'
fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit, or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any action, suit, or proceeding by
judgment, order, settlement, conviction, or upon a plea of no contest or its equivalent shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal
action or proceeding, had reasonable cause to believe that his conduct was unlawful.
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(b) The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or
completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was a director, officer,
employee, or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise against expenses (including attorneys' fees) actually and reasonably incurred by him in
connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to
the best interests of the Corporation and except that no indemnification shall be made in respect of any claim, issue, or matter as to which such person
shall have been adjudged to be liable for negligence or misconduct in the performance of his duty to the Corporation unless and only to the extent that the
court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.
 

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

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

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

ARTICLE 12
Bylaws

 
12.1 If the Bylaws so provide, the shareholders and the Board of Directors of the Corporation shall have the power to hold their meetings, to

have an office or offices, and to keep the books of the Corporation, subject to the provisions of the laws of the State of Delaware, outside of said state at
such place or places as may be designated from time to time by the Board of Directors.
 

12.2 The Corporation may, in its Bylaws, confer powers upon the Board of Directors in addition to those granted by this Second Amended and
Restated Certificate of Incorporation, and in addition to the powers and authority expressly conferred upon them by the laws of the State of Delaware.
 

12.3 Election of directors need not be by ballot unless the Bylaws so provide.
 

12.4 Directors shall be entitled to reasonable fees for their attendance at meetings of the Board of Directors.
 

ARTICLE 13
Related Party Transactions

 
13.1 In case the Corporation enters into contracts or transacts business with one or more of its directors, or with any firm of which one or more

of its directors are members, or with any other corporation or association of which one or more of its directors are shareholders, directors, or officers,
such contracts or transactions shall not be invalidated or in any way affected by the fact that such director or directors have or may have an interest
therein which is or might be adverse to the interest of this Corporation, provided that such contracts or transactions are in the usual course of business.
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13.2 In the absence of fraud, no contract or other transaction between this Corporation and any other corporation or any individual or firm, shall
in any way be affected or invalidated by the fact that any of the directors of this Corporation is interested in such contract or transaction, provided that
such interest shall be fully disclosed or otherwise known to the Board of Directors in the meeting of such Board at which time such contract or transaction
was authorized or confirmed, and provided, however, that any such directors of this Corporation who are so interested may be counted in determining the
existence of a quorum at any meeting of the Board of Directors of this Corporation which shall authorize or confirm such contract or transaction, and any
such director may vote thereon to authorize any such contract or transaction, and any such director may vote thereon to authorize any such contract or
transaction with the like force and effect as if he were not such director or officer of such other Corporation or not so interested.
 

ARTICLE 14
Limitation of Director Liability

 
14.1 No director of the Corporation shall be personally liable to the Corporation or its shareholders for monetary damages for breach of fiduciary

duty as a director; provided, that the foregoing clause shall not apply to any liability of a director for any action for which the General Corporation Law of
the State of Delaware proscribes this limitation and then only to the extent that this limitation is specifically proscribed.
 

ARTICLE 15
Amendment to Second Amended and Restated Certificate of Incorporation

 
15.1 The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Second Amended and Restated

Certificate of Incorporation in the manner now or hereafter prescribed by law, and all rights and powers conferred herein upon shareholders, directors and
officers are subject to this reserved power.
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IN WITNESS WHEREOF, this Second Amended and Restated Certificate of Incorporation has been signed on behalf of the Corporation by its
duly authorized officer effective this 7th day of October, 2016.
 
/s/ Cameron Reynolds
Cameron Reynolds, President
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CERTIFICATE OF AMENDMENT

OF
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
VOLITIONRX LIMITED,

a Delaware corporation
 

VolitionRx Limited, a Delaware corporation, organized and existing under and by virtue of the Delaware General Corporation Law (the
“DGCL”), does hereby certify that:
 

FIRST: The original Certificate of Incorporation of the Corporation was filed with the office of the Secretary of State of the State of Delaware
(the “Delaware Secretary”) on September 24, 1998 under the name “Standard Capital Corporation”, and amended and restated as filed with the
Delaware Secretary on September 30, 2013. The Second Amended and Restated Certificate of Incorporation of the Corporation was filed with the
Delaware Secretary on October 7, 2016 (the “Second Amended and Restated Certificate of Incorporation”).
 

SECOND: The Board of Directors of the Corporation (the “Board of Directors”) has duly adopted resolutions proposing and declaring
advisable the following amendment to the Second Amended and Restated Certificate of Incorporation of the Corporation, directing that said amendment
be submitted to the stockholders of the Corporation for consideration thereof. The resolution setting forth the proposed amendment is as follows:
 

RESOLVED, that Section 6.1 of Article 6 of the Second Amended and Restated Certificate of Incorporation is hereby amended and restated in
its entirety to read in full as follows:

 
“6.1 The aggregate number of shares of stock that the Corporation shall have authority to issue is One Hundred Seventy-Five Million

(175,000,000) shares, consisting of One Hundred Seventy-Five Million (175,000,000) shares of common stock, par value $0.001 (“Common
Stock”).”

 
THIRD: That thereafter, pursuant to a resolution of the Board of Directors, the Annual Meeting of the Stockholders of the Corporation was duly

called and held on July 2, 2024, upon notice in accordance with Section 222 of the DGCL, at which meeting the necessary number of shares as required
by statute were voted in favor of the foregoing amendment of the Second Amended and Restated Certificate of Incorporation.
 

FOURTH: This Certificate of Amendment has been duly adopted and approved in accordance with the applicable provisions of Sections 222 and
242 of the DGCL.
 

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment of Second Amended and Restated Certificate of
Incorporation to be executed by the undersigned duly authorized officer this 2nd day of July, 2024.
 
  VOLITIONRX LIMITED  
       
  By: /s/ Cameron Reynolds  
  Name: Cameron Reynolds  
  Title: President and Chief Executive Officer  
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CERTIFICATE OF SECOND AMENDMENT
OF THE

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
VOLITIONRX LIMITED,

a Delaware corporation
 

VolitionRx Limited, a Delaware corporation (the “Corporation”), organized and existing under and by virtue of the Delaware General
Corporation Law (the “DGCL”), does hereby certify that:
 

FIRST: The original Certificate of Incorporation of the Corporation was filed with the office of the Secretary of State of the State of Delaware
(the “Delaware Secretary”) on September 24, 1998 under the name “Standard Capital Corporation”, and amended and restated as filed with the
Delaware Secretary on September 30, 2013. The Second Amended and Restated Certificate of Incorporation of the Corporation was filed with the
Delaware Secretary on October 7, 2016 (the “Second Amended and Restated Certificate of Incorporation”). The Certificate of Amendment of the
Second Amended and Restated Certificate of Incorporation of the Corporation was filed with the Delaware Secretary on July 2, 2024 (together with the
Second Amended and Restated Certificate of Incorporation, the “Restated Certificate”).
 

SECOND: The Board of Directors of the Corporation (the “Board of Directors”) has duly adopted resolutions proposing and declaring advisable
the following amendment to the Restated Certificate, directing that said amendment be submitted to the stockholders of the Corporation for consideration
thereof. The resolution setting forth the proposed amendment is as follows:
 

RESOLVED, that Section 6.1 of Article 6 of the Second Amended and Restated Certificate of Incorporation, as amended, is hereby amended and
restated in its entirety to read in full as follows:

 
“6.1 The aggregate number of shares of stock that the Corporation shall have authority to issue is Three Hundred Twenty-Five Million

(325,000,000) shares, consisting of Three Hundred Twenty-Five Million (325,000,000) shares of common stock, par value $0.001 (“Common
Stock”).”

 
THIRD: That thereafter, pursuant to a resolution of the Board of Directors, the Annual Meeting of the Stockholders of the Corporation was duly

called and held on June 18, 2025, upon notice in accordance with Section 222 of the DGCL, at which meeting the necessary number of shares as required
by statute were voted in favor of the foregoing amendment of the Restated Certificate.
 

FOURTH: This Certificate of Second Amendment of the Second Amended and Restated Certificate of Incorporation of the Corporation has been
duly adopted and approved in accordance with the applicable provisions of Sections 222 and 242 of the DGCL.
 

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Second Amendment of the Second Amended and Restated Certificate of
Incorporation to be executed by the undersigned duly authorized officer this 18th day of June, 2025.
 
  VOLITIONRX LIMITED  
       
  By: /s/ Cameron Reynolds  
  Name: Cameron Reynolds  
  Title: President and Chief Executive Officer  
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CERTIFICATE OF THIRD AMENDMENT
OF THE

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
VOLITIONRX LIMITED,

a Delaware corporation
 

VolitionRx Limited, a Delaware corporation (the “Corporation”), organized and existing under and by virtue of the Delaware General
Corporation Law (the “DGCL”), does hereby certify that:
 

FIRST: The original Certificate of Incorporation of the Corporation was filed with the office of the Secretary of State of the State of Delaware
(the “Delaware Secretary”) on September 24, 1998 under the name “Standard Capital Corporation” and amended and restated as filed with the Delaware
Secretary on September 30, 2013. The Second Amended and Restated Certificate of Incorporation of the Corporation was filed with the Delaware
Secretary on October 7, 2016 (the “Second Amended and Restated Certificate of Incorporation”), as amended by the Certificate of Amendment of the
Second Amended and Restated Certificate of Incorporation of the Corporation filed with the Delaware Secretary on July 2, 2024, (the “First
Amendment”), as further amended by the Certificate of Second Amendment of the Second Amended and Restated Certificate of Incorporation filed with
the Delaware Secretary on June 18, 2025 (the “Second Amendment” and together with the First Amendment and the Second Amended and Restated
Certificate of Incorporation, the “Restated Certificate”).
 

SECOND: The Board of Directors of the Corporation (the “Board of Directors”) has duly adopted resolutions proposing and declaring advisable
the following amendment to the Restated Certificate, directing that said amendment be submitted to the stockholders of the Corporation for consideration
thereof. The resolution setting forth the proposed amendment is as follows:
 

RESOLVED, that Section 6.1 of Article 6 of the Second Amended and Restated Certificate of Incorporation, as amended, is hereby amended and
restated in its entirety to read in full as follows:

 
“6.1 The aggregate number of shares of stock that the Corporation shall have authority to issue is Three Hundred Twenty-Five Million

(325,000,000) shares, consisting of Three Hundred Twenty-Five Million (325,000,000) shares of common stock, par value $0.001 (“Common
Stock”). Effective at 12:01 A.M. Eastern Time on April 28, 2026 (the “Effective Time”), each twenty (20) shares of Common Stock then issued
and outstanding, or held in the treasury of the Corporation, immediately prior to the Effective Time shall automatically be reclassified and
converted into one (1) share of Common Stock, without any further action by the Corporation or the respective holders of such shares (the
“Reverse Stock Split”). No fractional shares shall be issued in connection with the Reverse Stock Split. A holder of Common Stock who would
otherwise be entitled to receive a fractional share as a result of the Reverse Stock Split will receive one whole share of Common Stock in lieu of
such fractional share.”

 
THIRD: That thereafter, pursuant to a resolution of the Board of Directors, the Special Meeting of the Stockholders of the Corporation was duly

called and held on March 31, 2026, upon notice in accordance with Section 222 of the DGCL, at which meeting the necessary number of shares as
required by statute were voted in favor of the foregoing amendment of the Restated Certificate.
 

FOURTH: This Certificate of Third Amendment of the Second Amended and Restated Certificate of Incorporation of the Corporation has been
duly adopted and approved in accordance with the applicable provisions of Sections 222 and 242 of the DGCL.
 

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Third Amendment of the Second Amended and Restated Certificate of
Incorporation to be executed by the undersigned duly authorized officer this 25th day of April.
 

VOLITIONRX LIMITED

By: /s/ Cameron Reynolds
Name: Cameron Reynolds
Title: President and Chief Executive Officer
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CERTIFICATE OF FOURTH AMENDMENT
OF THE

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
VOLITIONRX LIMITED,

a Delaware corporation
 

VolitionRx Limited, a Delaware corporation (the “Corporation”), organized and existing under and by virtue of the Delaware General
Corporation Law (the “DGCL”), does hereby certify that:
 

FIRST: The original Certificate of Incorporation of the Corporation was filed with the office of the Secretary of State of the State of Delaware
(the “Delaware Secretary”) on September 24, 1998 under the name “Standard Capital Corporation” and amended and restated as filed with the Delaware
Secretary on September 30, 2013. The Second Amended and Restated Certificate of Incorporation of the Corporation was filed with the Delaware
Secretary on October 7, 2016 (the “Second Amended and Restated Certificate of Incorporation”), as amended by the Certificate of Amendment of the
Second Amended and Restated Certificate of Incorporation of the Corporation filed with the Delaware Secretary on July 2, 2024 (the “First
Amendment”), as amended by the Certificate of Second Amendment of the Second Amended and Restated Certificate of Incorporation filed with the
Delaware Secretary on June 18, 2025 (the “Second Amendment”), as further amended by the Certificate of Third Amendment of the Second Amended
and Restated Certificate of Incorporation filed with the Delaware Secretary on April 27, 2026 (the “Third Amendment” and together with the First
Amendment and the Second Amendment and the Second Amended and Restated Certificate of Incorporation, the “Restated Certificate”).
 

SECOND: The Board of Directors of the Corporation (the “Board of Directors”) has duly adopted resolutions proposing and declaring advisable
the following amendment of the Restated Certificate, directing that said amendment be submitted to the stockholders of the Corporation for consideration
thereof. The resolution setting forth the proposed amendment is as follows:
 

RESOLVED, that Section 6.1 of Article 6 of the Second Amended and Restated Certificate of Incorporation, as amended, is hereby amended and
restated in its entirety to read in full as follows:

 
“6.1 The aggregate number of shares of stock that the Corporation shall have authority to issue is One Hundred Fifty Million

(150,000,000) shares, consisting of One Hundred Fifty Million (150,000,000) shares of common stock, par value $0.001 (“Common Stock”)”
 

THIRD: That thereafter, pursuant to a resolution of the Board of Directors, the Annual Meeting of the Stockholders of the Corporation was duly
called and held on July 17, 2026, upon notice in accordance with Section 222 of the DGCL, at which meeting the necessary number of shares as required
by statute were voted in favor of the foregoing amendment of the Restated Certificate.
 

FOURTH: This Certificate of Fourth Amendment of the Second Amended and Restated Certificate of Incorporation of the Corporation has been
duly adopted and approved in accordance with the applicable provisions of Sections 222 and 242 of the DGCL.
 

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Fourth Amendment of the Second Amended and Restated Certificate of
Incorporation to be executed by the undersigned duly authorized officer this 17th day of July, 2026.
 

VOLITIONRX LIMITED

By: /s/ Cameron Reynolds 
Name: Cameron Reynolds
Title: President and Chief Executive Officer
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EXHIBIT 5.1

 
Stradling Yocca Carlson & Rauth
LLP
660 Newport Center Drive, Suite
1600
Newport Beach, CA92660-6422
949 725 4000
stradlinglaw.com

 
August 21, 2026

 
VolitionRx Limited
1489 West Warm Springs Road, Suite 110
Henderson, Nevada 89014
 
  Re: Securities Registered under Registration Statement on Form S-8
 
Ladies and Gentlemen:
 

You have requested our opinion with respect to certain matters in connection with the filing by VolitionRx Limited, a Delaware corporation (the
“Company”), of a Registration Statement on Form S-8 (as may be amended or supplemented, the “Registration Statement”) with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended (the “Securities Act”). The Registration Statement relates to the registration
under the Securities Act of up to 850,000 shares (the “Shares”) of the Company’s common stock, par value $0.001 per share, pursuant to the Company’s
2026 Stock Incentive Plan (the “Plan”).
 

In connection with the preparation of this opinion, we have examined such documents and considered such questions of law as we have deemed
necessary or appropriate. We have assumed the authenticity of all documents submitted to us as originals, the conformity to originals of all documents
submitted to us as copies thereof and the genuineness of all signatures. As to questions of fact material to our opinion, we have relied upon the certificates
of certain officers of the Company.
 

Based on the foregoing, and subject to the further limitations, qualifications and assumptions set forth herein, we are of the opinion that the
Shares, when issued and sold in accordance with the terms of the Plan, and the related agreements, will be validly issued, fully paid and non-assessable.
 

We render this opinion only with respect to the General Corporation Law of the State of Delaware, and we express no opinion herein concerning
the application or effect of the laws of any other jurisdiction.
 

We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement and further consent to the reference to our firm in the
Registration Statement and any amendments thereto. In giving such consent, we do not hereby admit that we are within the category of persons whose
consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations thereunder.
 

This opinion is intended solely for use in connection with the issuance and sale of the Shares pursuant to the Registration Statement and is not to
be relied upon for any other purpose or delivered to or relied upon by any other person without our prior written consent. This opinion is rendered as of
the date hereof and based solely on our understanding of facts in existence as of such date after the examination described in this opinion. We assume no
obligation to advise you of any fact, circumstance, event or change in the law or the facts that may hereafter be brought to our attention whether or not
such occurrence would affect or modify the opinions expressed herein.
 
  Very truly yours,  
     
  STRADLING YOCCA CARLSON & RAUTH LLP  
     
  /s/ Stradling Yocca Carlson & Rauth LLP  
 



 
EXHIBIT 23.2 

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
As independent registered public accountants, we hereby consent to the incorporation by reference in this Registration Statement on Form S-8 pertaining
to the 2026 Stock Incentive Plan of VolitionRx Limited of our report dated March 31, 2026, with respect to the consolidated financial statements of
VolitionRx Limited for the years ended December 31, 2025 and 2024, included in its Annual Report (Form 10-K) filed with the Securities and Exchange
Commission.
 
/s/ Sadler, Gibb and Associates, LLC
 
Draper, UT
August 21, 2026
 



 
EXHIBIT 107

 
Calculation of Filing Fee Table

 
Form S-8

(Form Type)
 

VolitionRx Limited
(Exact Name of Registrant as Specified in its Charter)

 
Newly Registered Securities

 

   

Security Type

 

Security Class Title

  Fee
Calculation

Rule

 
Amount

Registered(1)

   

Proposed
Maximum
Offering
Price Per

Unit(2)

   
Maximum
Aggregate
Offering
Price(2)

   

Fee Rate

 
Amount of

Registration Fee

 

Fees to be
paid   

Equity
  Common Stock, par value

$0.001 per share
 

Rule 457(c)
and Rule
457(h)

   
850,000

   
$ 0.48

   
$ 408,000

   
0.0001381

 
$ 56.34

 

        Total Offering Amounts                   $ 408,000        $ 56.34 
        Total Fee Offsets                               $ 0.00 
        Net Fee Due                               $ 56.34 
 
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of the

registrant’s common stock that become issuable under the registrant’s 2026 Stock Incentive Plan by reason of any stock dividend, stock split, recapitalization or any
similar transaction effected without the receipt of consideration that results in an increase in the number of the registrant’s outstanding shares of common stock.

   
(2) Estimated solely for the purpose of calculating the amount of registration fees pursuant to Rules 457(c) and 457(h) of the Securities Act. The proposed maximum

offering price per share and the proposed maximum aggregate offering price with respect to the shares are calculated based on the $0.48 per share, the average of the
high ($0.52) and low ($0.43) prices of the registrant's common stock, as reported on the NYSE American on August 20, 2026, a date within five business days prior to
the filing of this Registration Statement.

 
 


