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PROSPECTUS SUPPLEMENT
(to Prospectus dated June 17, 2013)

Common Stock
We are offering 2,702,809 shares of our common stock, $0.001 par value per share, in this offering.

Our common stock is listed on the Nasdaq Capital Market under the symbol �TGTX.� On March 11, 2014, the last
reported sale price of our common stock on the Nasdaq Capital Market was $6.71 per share.

Investing in our common stock involves a high degree of risk. See �Risk Factors� beginning on page S-6.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying

prospectus. Any representation to the contrary is a criminal offense.

Per share Total
Public offering price $ 6.71 $ 18,135,848
Underwriting discount $ 0.3355 $ 906,792
Proceeds, before expenses, to us $ 6.3745 $ 17,229,056

The underwriter expects to deliver the common stock on or about March 17, 2014 only in book-entry form through the
facilities of The Depository Trust Company.

Ladenburg Thalmann & Co. Inc.
Prospectus Supplement, dated March 11, 2014
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About This Prospectus Supplement
This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
common stock offering and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference herein. The second part, the accompanying prospectus, provides more general
information. Generally, when we refer to this prospectus, we are referring to both parts of this document combined.

To the extent there is a conflict between the information contained in this prospectus supplement and the information
contained in the accompanying prospectus or any document incorporated by reference therein filed prior to the date of

this prospectus supplement, you should rely on the information in this prospectus supplement; provided that if any
statement in one of these documents is inconsistent with a statement in another document having a later date � for
example, a document incorporated by reference in the accompanying prospectus � the statement in the document

having the later date modifies or supersedes the earlier statement.

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.

Neither we nor the underwriter have authorized anyone to provide information different from that contained in this
prospectus supplement and the accompanying prospectus, including any free writing prospectus that we have

authorized for use in this offering. When you make a decision about whether to invest in our common stock, you
should not rely upon any information other than the information in this prospectus supplement or the accompanying

prospectus, including any free writing prospectus that we have authorized for use in this offering. Neither the delivery
of this prospectus supplement or the accompanying prospectus, including any free writing prospectus that we have

authorized for use in this offering, nor the sale of our common stock means that information contained in this
prospectus supplement and the accompanying prospectus, including any free writing prospectus that we have

authorized for use in this offering, is correct after their respective dates. It is important for you to read and consider all
information contained in this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference into this prospectus supplement and the accompanying prospectus, and any free writing

prospectus that we have authorized for use in connection with this offering in making your investment decision. You
should also read and consider the information in the documents to which we have referred you in the sections entitled

�Where You Can Find More Information� and �Incorporation of Certain Information by Reference� in this prospectus
supplement.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and
sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus and the offering

of the common stock in certain jurisdictions may be restricted by law. Persons outside the United States who come
into possession of this prospectus supplement and the accompanying prospectus must inform themselves about, and

observe any restrictions relating to, the offering of the common stock and the distribution of this prospectus
supplement and the accompanying prospectus outside the United States. This prospectus supplement and the

accompanying prospectus do not constitute, and may not be used in connection with, an offer to sell, or a solicitation
of an offer to buy, any securities offered by this prospectus supplement and the accompanying prospectus by any

person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.
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Unless otherwise stated, all references in this prospectus to �we,��us,��our,��TG,� the �Company� and similar designations refer
to TG Therapeutics, Inc. and our subsidiaries. This prospectus supplement contains trademarks and trade names of TG
Therapeutics, Inc., including our name and logo. Other service marks, trademarks and trade names referred to in this

document are the property of their respective owners.

S-1
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Special Cautionary Notice Regarding Forward-Looking
Statements

Certain matters discussed in this prospectus supplement and the accompanying prospectus may constitute
forward-looking statements for purposes of the Securities Act of 1933, as amended, or the Securities Act, and the

Securities Exchange Act of 1934, as amended, or the Exchange Act, and involve known and unknown risks,
uncertainties and other factors that may cause our actual results, performance or achievements to be materially
different from the future results, performance or achievements expressed or implied by such forward-looking

statements. The words �anticipate,��believe,��estimate,��may,��expect� and similar expressions are generally intended to
identify forward-looking statements. Our actual results may differ materially from the results anticipated in these
forward-looking statements due to a variety of factors, including, without limitation, those discussed under the

captions �Risk Factors,��Management�s Discussion and Analysis of Financial Condition and Results of Operations� and
elsewhere in this prospectus supplement and the accompanying prospectus, as well as other factors which may be

identified from time to time in our other filings with the Securities and Exchange Commission, or the SEC, or in the
documents where such forward-looking statements appear. All written or oral forward-looking statements attributable
to us are expressly qualified in their entirety by these cautionary statements. Such forward-looking statements include,

but are not limited to, statements about our:

� expectations for increases or decreases in expenses;

�expectations for the clinical and pre-clinical development, manufacturing, regulatory approval, and commercialization
of our pharmaceutical product candidates or any other products we may acquire or in-license;

� use of clinical research centers and other contractors;

�expectations as to the timing of commencing or completing pre-clinical and clinical trials and the expected outcomes
of those trials;

�expectations for incurring capital expenditures to expand our research and development and manufacturing
capabilities;

� expectations for generating revenue or becoming profitable on a sustained basis;
� expectations or ability to enter into marketing and other partnership agreements;

� expectations or ability to enter into product acquisition and in-licensing transactions;

�expectations or ability to build our own commercial infrastructure to manufacture, market and sell our drug
candidates;

� acceptance of our products by doctors, patients or payors;
� ability to compete against other companies and research institutions;
� ability to secure adequate protection for our intellectual property;

� ability to attract and retain key personnel;
� availability of reimbursement for our products;

�estimates of the sufficiency of our existing cash and cash equivalents and investments to finance our operating
requirements, including expectations regarding the value and liquidity of our investments;

� stock price and its volatility;
� expected losses; and

� expectations for future capital requirements.
S-2

Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

Special Cautionary Notice Regarding Forward-Looking Statements 5



TABLE OF CONTENTS

The forward-looking statements contained in this prospectus supplement and the accompanying prospectus reflect our
views and assumptions only as of the date of this prospectus supplement and the accompanying prospectus,

respectively. Except as required by law, we assume no responsibility for updating any forward-looking statements.

We qualify all of our forward-looking statements by these cautionary statements. In addition, with respect to all of our
forward-looking statements, we claim the protection of the safe harbor for forward-looking statements contained in

the Private Securities Litigation Reform Act of 1995.

S-3
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Summary
This summary highlights 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 does not contain
all of the information that you should consider before deciding to invest in our common stock. You should read this

entire prospectus supplement and the accompanying prospectus carefully, including the �Risk Factors� section
contained in this prospectus supplement and our consolidated financial statements and the related notes and the other

documents incorporated by reference herein.

Our Business

We are a biopharmaceutical company focused on the acquisition, development and commercialization of innovative
and medically important pharmaceutical products for the treatment of cancer and other underserved therapeutic needs.
We aim to acquire rights to these technologies by licensing or otherwise acquiring an ownership interest, funding their

research and development and eventually either out-licensing or bringing the technologies to market.

Currently, we are developing two therapies targeting hematological malignancies. TG-1101 (ublituximab) is a novel,
glycoengineered monoclonal antibody that targets a specific and unique epitope on the CD20 antigen found on mature

B-lymphocytes. We are also developing TGR-1202, an orally available PI3K delta inhibitor.

We also actively evaluate complementary products, technologies and companies for in-licensing, partnership,
acquisition and/or investment opportunities. To date, we have not received approval for the sale of any of our drug

candidates in any market and, therefore, have not generated any product sales from our drug candidates.

Company Information

Our principal executive offices are located at 3 Columbus Circle, 15th Floor, New York, New York 10019, and our
telephone number is 212-554-4484. We maintain a website on the Internet at www.tgtherapeutics.com and our e-mail
address is info@tgtxinc.com. Our Internet website, and the information contained on it, are not to be considered part

of this prospectus supplement or the accompanying prospectus. For further information regarding us and our financial
information, you should refer to our recent filings with the SEC. See �Where You Can Find More Information� and

�Incorporation of Certain Information by Reference.�

S-4
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The Offering
Common stock offered by us

2,702,809 shares
Common stock to be outstanding after the offering

37,076,734 shares
Use of Proceeds

We intend to use the net proceeds of this offering for the continued development of TG-1101 and TGR-1202, the
acquisition, development and commercialization of other pharmaceutical products, and for general corporate
purposes. See the section entitled �Use of Proceeds� on page S-8 of this prospectus supplement.

The Nasdaq Capital Market Symbol
TGTX

Risk Factors
See �Risk Factors� beginning on page S-6 for a discussion of factors that you should consider before buying shares of
our common stock.

The number of shares of common stock to be outstanding after the offering is based on 34,373,925 shares of common
stock outstanding as of March 1, 2014 and excludes, as of December 31, 2013:

�5,718,947 shares of common stock issuable upon the exercise of outstanding warrants with a weighted average
exercise price of $1.34 per share;

�46,591 shares of common stock issuable upon the exercise of outstanding stock options with a weighted average
exercise price of $46.37 per share;

�18,089 shares of common stock issuable upon the conversion of outstanding notes payable with a weighted average
conversion price of $1,077.02 per share; and

�an aggregate of 1,107,793 shares of common stock reserved for future issuance under our stock option and incentive
plans.
S-5
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Risk Factors
Investment in our common stock involves risks. Before deciding whether to invest in our common stock, you should

consider carefully the risk factors discussed below and those contained in the section entitled �Risk Factors�
contained in our Annual Report on Form 10-K for the year ended December 31, 2013, as filed with the SEC on March

7, 2014, which is incorporated herein by reference in its entirety, as well as any amendment or update to our risk
factors reflected in subsequent filings with the SEC. If any of the risks or uncertainties described in our SEC filings

actually occurs, our business, financial condition, results of operations or cash flow could be materially and adversely
affected. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your

investment. The risks and uncertainties we have described are not the only ones facing our company. Additional risks
and uncertainties not presently known to us or that we currently deem immaterial may also affect our business

operations.

Risks Related to this Offering

Future sales or other issuances of our common stock could
depress the market for our common stock.

Sales of a substantial number of shares of our common stock, or the perception by the market that those sales could
occur, could cause the market price of our common stock to decline or could make it more difficult for us to raise

funds through the sale of equity in the future.

Future issuances of common stock for acquisitions could
further depress the market for our common stock.

If we make one or more significant acquisitions in which the consideration includes stock or other securities, our
stockholders� holdings may be significantly diluted. In addition, stockholders� holdings may also be diluted if we enter
into arrangements with third parties permitting us to issue shares of common stock in lieu of certain cash payments

upon the achievement of milestones.

Certain anti-takeover provisions in our charter documents and
Delaware law could make a third-party acquisition of us difficult.
This could limit the price investors might be willing to pay in the

future for our common stock.

Provisions in our amended and restated certificate of incorporation and restated bylaws could have the effect of
making it more difficult for a third party to acquire, or of discouraging a third party from attempting to acquire, or

control us. These factors could limit the price that certain investors might be willing to pay in the future for shares of
our common stock. Our amended and restated certificate of incorporation allows us to issue preferred stock without
the approval of our stockholders. The issuance of preferred stock could decrease the amount of earnings and assets

available for distribution to the holders of our common stock or could adversely affect the rights and powers,
including voting rights, of such holders. In certain circumstances, such issuance could have the effect of decreasing
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the market price of our common stock. Our restated bylaws eliminate the right of stockholders to call a special
meeting of stockholders, which could make it more difficult for stockholders to effect certain corporate actions. Any

of these provisions could also have the effect of delaying or preventing a change in control.

We have broad discretion to use the net proceeds from this
offering and our investment of these proceeds pending any

such use may not yield a favorable return.

Our management has broad discretion as to how to spend the proceeds from this offering and may spend these
proceeds in ways with which our stockholders may not agree. Pending any such uses, we plan to invest the net

proceeds of this offering in short-term and long-term, investment-grade, interest-bearing securities. These investments
may not yield a favorable return to our stockholders.

You will experience immediate and substantial dilution.

Since the public offering price of the shares of common stock offered pursuant to this prospectus supplement and the
accompanying prospectus is higher than the net tangible book value per share of our common stock, you will suffer

substantial dilution in the net tangible book value of the common stock you purchase in this offering. See �Dilution� in
this prospectus supplement for a more detailed discussion of the dilution you will incur if you purchase shares of our

common stock in this offering.

S-6
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Use of Proceeds
We estimate that the net proceeds of this offering, after deducting the underwriting discount and estimated offering

expenses payable by us will be approximately $17.2 million.

We intend to use the net proceeds from this offering:

� to fund the ongoing development of TG-1101 and TGR-1202;
� to potentially in-license, acquire and develop additional drug candidates; and

� for general corporate purposes.
The timing and amounts of our actual expenditures will depend on several factors, including the progress of our

research and development programs, the results of other pre-clinical and clinical studies and the timing and costs of
regulatory approvals. As of the date of this prospectus supplement, we cannot specify with certainty the particular uses

of the proceeds from this offering. As a result, our management will retain broad discretion in the allocation and use
of the net proceeds from this offering. Pending the uses described above, we will invest the net proceeds in short-term

and long-term investment grade, interest-bearing securities.

S-7
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Dilution
Purchasers of the shares offered by this prospectus supplement and the accompanying prospectus will suffer

immediate and substantial dilution in the net tangible book value per share of the common stock they purchase. Net
tangible book value per share represents the amount of total tangible assets less total liabilities, divided by the number
of shares of our common stock outstanding as of December 31, 2013. Our net tangible book value as of December 31,

2013 was approximately $39.3 million, or $1.15 per share of our common stock.

Dilution in net tangible book value per share represents the difference between the amount per share paid by
purchasers in this offering and the net tangible book value per share of our common stock immediately after this

offering. After giving effect to the sale of 2,702,809 shares of common stock in this offering at the public offering
price of $6.71 per share, and after deducting the underwriting discount and the estimated offering expenses payable by
us, our as adjusted net tangible book value as of December 31, 2013 would have been approximately $1.53 per share

of common stock. This represents an immediate increase in net tangible book value of $0.38 per share of common
stock to our existing stockholders and an immediate dilution in net tangible book value of $5.18 per share of common

stock to purchasers in this offering. The following table illustrates this per share dilution:

Public offering price per share $6.71
Net tangible book value per share as of December 31, 2013 $1.15
Increase per share attributable to this offering $0.38
As adjusted net tangible book value per share as of March 31, 2013 after this
offering $1.53

Dilution per share to new investors participating in this offering $5.18
The above table is based on 34,294,926 shares of common stock outstanding as of December 31, 2013 and excludes,

as of that date:

�5,718,947 shares of common stock issuable upon the exercise of outstanding warrants with a weighted average
exercise price of $1.34 per share;

�46,591 shares of common stock issuable upon the exercise of outstanding stock options with a weighted average
exercise price of $46.37 per share;

�18,089 shares of common stock issuable upon the conversion of outstanding notes payable with a weighted average
conversion price of $1,077.02 per share; and

�an aggregate of 1,107,793 shares of common stock reserved for future issuance under our stock option and incentive
plans.
To the extent that any options or warrants are exercised, new options are issued under our equity incentive plans or we
otherwise issue additional shares of common stock in the future at a price less than the public offering price, there will

be further dilution to new investors.

S-8
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Underwriting
We have entered into an underwriting agreement with Ladenburg Thalmann & Co., Inc. with respect to the shares of

common stock subject to this offering. Subject to certain conditions, we have agreed to sell to the underwriter, and the
underwriter has agreed to purchase, 2,702,809 shares of common stock.

The underwriter is offering the shares of common stock subject to its acceptance of the shares of common stock from
us and subject to prior sale. The underwriting agreement provides that the obligations of the underwriter to pay for and

accept delivery of the shares of common stock offered by this prospectus supplement and the accompanying
prospectus are subject to the approval of certain legal matters by its counsel and to certain other conditions. The

underwriter is obligated to take and pay for all of the shares of common stock if any such shares are taken.

Discount, Commissions and Expenses

The underwriter has advised us that it proposes to offer the shares of common stock at the initial public offering price
set forth on the cover page of this prospectus supplement. No concession or reallowance will be paid to any broker or

dealer in connection with this offering. After this offering, the initial public offering price may be changed by the
Underwriter. No such change shall change the amount of proceeds to be received by us as set forth on the cover page
of this prospectus supplement. The shares of common stock are offered by the underwriter as stated herein, subject to

receipt and acceptance by it and subject to its right to reject any order in whole or in part. The underwriter has
informed us that it does not intend to confirm sales to any accounts over which it exercises discretionary authority.

The following table shows the underwriting discount payable to the underwriter by us in connection with this offering.

Per share Total
Underwriting discount $ 0.3355 $ 906,792

In addition, we have retained Roth Capital Partners, LLC and Brean Capital, LLC to act as our financial advisors in
connection with this offering and have agreed to pay each of them a financial advisory fee.

We estimate that expenses payable by us in connection with this offering, other than the underwriting discount
referred to above, will be approximately $50,000. In no event will the total compensation payable to the underwriter
and any other member of the Financial Industry Regulatory Authority, Inc. or independent broker-dealer (including

any financial advisor) in connection with the sale of the common stock offered hereby exceed 8.0% of the gross
proceeds of this offering.

Indemnification

We have agreed to indemnify the underwriter against certain liabilities, including liabilities under the Securities Act of
1933, as amended, or the Securities Act, and liabilities arising from breaches of representations and warranties

contained in the underwriting agreement, or to contribute to payments that the underwriter may be required to make in
respect of those liabilities.
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Price Stabilization

The underwriter has advised us that it does not intend to engage in any overallotment or stabilizing transactions in
connection with this offering.

Passive Market Making

In connection with this offering, the underwriter may engage in passive market making transactions in our common
stock on the Nasdaq Stock Market in accordance with Rule 103 of Regulation M under the Securities Exchange Act of

1934, as amended, during a period before the commencement of offers or sales of common stock and extending
through the completion of the distribution. A passive market maker must display its bid at a price not in excess of the

highest independent bid of that security. However, if all independent bids are lowered below the passive market
maker�s bid, that bid must then be lowered when specified purchase limits are exceeded.

S-9
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Listing and Transfer Agent

Our common stock is listed on the Nasdaq Capital Market and trades under the symbol �TGTX.� The transfer agent of
our common stock is American Stock Transfer and Trust Company.

Electronic Distribution

This prospectus supplement and the accompanying prospectus in electronic format may be made available on websites
or through other online services maintained by the underwriter, or by its affiliates. Other than this prospectus

supplement and the accompanying prospectus in electronic format, the information on the underwriter�s website and
any information contained in any other website maintained by the underwriter is not part of this prospectus

supplement, the accompanying prospectus or the registration statement of which this prospectus supplement and the
accompanying prospectus forms a part, has not been approved and/or endorsed by us or the underwriter in its capacity

as underwriter, and should not be relied upon by investors.

Other

From time to time, the underwriter and/or its affiliates have provided, and may in the future provide, various
investment banking and other financial services for us for which services they have received and, may in the future
receive, customary fees. In the course of their businesses, the underwriter and its affiliates may actively trade our

securities or loans for their own account or for the accounts of customers, and, accordingly, the underwriter and its
affiliates may at any time hold long or short positions in such securities or loans. Except for services provided in

connection with this offering, the underwriter has not provided any investment banking or other financial services
during the 180-day period preceding the date of this prospectus supplement and we do not expect to retain any

underwriter to perform any investment banking or other financial services for at least 90 days after the date of this
prospectus supplement.

S-10
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Legal Matters
Alston & Bird LLP, New York, New York, has passed upon the validity of the shares offered by this prospectus

supplement. Lowenstein Sandler LLP, New York, New York, has represented the underwriter in connection with this
offering.

Experts
The consolidated financial statements of TG Therapeutics, Inc. and subsidiaries as of December 31, 2013 and 2012

and for the years then ended, and the cumulative period ended December 31, 2013 have been incorporated by
reference herein in reliance upon the report of CohnReznick LLP, independent registered public accounting firm, and

upon the authority of said firm as experts in accounting and auditing.

Where You Can Find More Information
We file annual, quarterly and current reports, proxy statements, and other information with the SEC. You may read

and copy any documents we have filed with the SEC at its Public Reference Room located at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the
SEC at 1-800-SEC-0330. We also file these documents with the SEC electronically. You can access the electronic
versions of these filings on the SEC�s Internet website found at http://www.sec.gov. You can also obtain copies of

materials we file with the SEC, free of charge, from our Internet website found at www.tgtherapeutics.com.
Information contained on our website does not constitute part of this prospectus supplement or the accompanying

prospectus. Our stock is quoted on the Nasdaq Capital Market under the symbol �TGTX.�

Incorporation of Certain Information by Reference
The SEC allows us to �incorporate by reference� the information we file with them which means that we can disclose
important information to you by referring you to those documents instead of having to repeat the information in this
prospectus supplement and accompanying prospectus. The information incorporated by reference is considered to be
part of this prospectus supplement and accompanying prospectus, and later information that we file with the SEC will
automatically update and supersede this information. We incorporate by reference the documents listed below and any
future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the date of this
prospectus supplement and the termination of the offering (other than, unless otherwise specifically indicated, current

reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such
items):

�Our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on March 7, 2014;
� Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 24, 2013;

� Our Current Report on Form 8-K, filed with the SEC on March 12, 2014; and

�The description of our common stock contained in our registration statement on Form 8-A filed with the SEC on May
28, 2013 (File No. 001-32639).
We also incorporate by reference all documents we file under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
until all of the common stock to which this prospectus supplement and the accompanying prospectus relates has been

sold or the offering is otherwise terminated.
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PROSPECTUS

$175,000,000

TG Therapeutics, Inc.

Common Stock
We may offer and sell an indeterminate number of shares of our common stock from time to time under this

prospectus. You should read this prospectus and any prospectus supplement carefully before you invest.

We may offer our common stock in one or more offerings in amounts, at prices, and on terms determined at the time
of the offering. We may sell our common stock through agents we select or through underwriters and dealers we

select. If we use agents, underwriters or dealers, we will name them and describe their compensation in a prospectus
supplement.

This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will
provide specific terms of the securities offered in a supplement to this prospectus. The prospectus supplement may

also add, update or change information contained in this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest in any securities. This prospectus may not be used to

consummate a sale of securities unless accompanied by the applicable prospectus supplement.

Our common stock is traded on the NASDAQ Capital Market under the symbol �TGTX.� On May 30, 2013, the per
share closing price of our common stock as reported on the NASDAQ Capital Market was $6.25 per share.

Investing in our securities involves certain risks. See �Risk Factors� in our Annual Report on Form 10-K for the
year ended December 31, 2012, as well as our Quarterly Report on Form 10-Q for the period ended March 31,
2013, which has been filed with the SEC and is incorporated by reference into this prospectus. You should read

the entire prospectus carefully before you make your investment decision.

Neither the Securities and Exchange Commission 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 June 17, 2013.
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TG THERAPEUTICS, INC.
We are a biopharmaceutical company focused on the acquisition, development and commercialization of innovative

and medically important pharmaceutical products for the treatment of cancer and other underserved therapeutic needs.
We aim to acquire rights to these technologies by licensing or otherwise acquiring an ownership interest, funding their

research and development and eventually either out-licensing or bringing the technologies to market.

Currently, the Company is developing two therapies targeting hematological malignancies. TG-1101 (ublituximab) is
a novel, third generation monoclonal antibody that targets a specific and unique epitope on the CD20 antigen found on

mature B-lymphocytes. We are also developing TGR-1202, an orally available PI3K delta inhibitor.

We also actively evaluate complementary products, technologies and companies for in-licensing, partnership,
acquisition and/or investment opportunities. To date, we have not received approval for the sale of any of our drug

candidates in any market and, therefore, have not generated any product sales from our drug candidates.

Our principal executive offices are located at 787 Seventh Avenue, New York, New York 10019, and our telephone
number is 212-554-4484. We maintain a website on the Internet at www.tgtherapeutics.com and our e-mail address is

info@tgtxinc.com. Our Internet website, and the information contained on it, are not to be considered part of this
prospectus.

THE OFFERING

Use of Proceeds We intend to use the net proceeds of any offering as set forth in
the applicable prospectus supplement.

Nasdaq Symbol TGTX

WHERE YOU CAN FIND MORE INFORMATION
We file reports with the SEC on an annual basis using Form 10-K, quarterly reports on Form 10-Q and current reports
on Form 8-K. You may read and copy any such reports and amendments thereto at the SEC�s Public Reference Room
at 100 F Street, N.E., Washington, D.C. 20549 on official business days during the hours of 10:00 a.m. to 3:00 p.m.

Please call the SEC at 1-800-SEC-0330 for information on the Public Reference Room. Additionally, the SEC
maintains a website that contains annual, quarterly, and current reports, proxy statements, and other information that
issuers (including us) file electronically with the SEC. The SEC�s website address is http://www.sec.gov. You can also
obtain copies of materials we file with the SEC from our Internet website found at www.tgtherapeutics.com. Our stock

is quoted on the NASDAQ Capital Market under the symbol �TGTX.�

1
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IMPORTANT INFORMATION 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 sell our securities, as described in this prospectus, from time to time in one or more offerings. We

may use the shelf registration statement to offer and sell securities described in this prospectus. Each time we sell
securities, we will provide a prospectus supplement to this prospectus that contains specific information about the
terms of such offering. The supplement may also add, update or change information contained in this prospectus.

Before purchasing any securities, you should carefully read both this prospectus and any supplement, together with
the additional information incorporated into this prospectus or described under the heading �Where You Can Find

More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus
supplement. We have not authorized any other person to provide you with different information. If anyone provides

you with different or inconsistent information, you should not rely on it. We will not make an offer to sell securities in
any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this

prospectus, as well as information we previously filed with the SEC and have incorporated by reference, is accurate as
of the date on the front cover of this prospectus only, or when such document was filed with the SEC. Our business,

financial condition, results of operations and prospects may have changed since the relevant date.

We will not use this prospectus to offer and sell securities unless it is accompanied by a prospectus supplement that
more fully describes the terms of the offering.

INCORPORATION OF CERTAIN INFORMATION BY
REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with the SEC. This means
that we can disclose important information to you by referring you to those documents without restating that

information in this document. The information incorporated by reference into this prospectus is considered to be part
of this prospectus, and information we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, after the date of this prospectus and prior to the termination
of this offering, will automatically update and supersede the information contained in this prospectus and documents

listed below. We incorporate by reference into this prospectus the documents listed below, except to the extent
information in those documents differs from information contained in this prospectus, and any future filings made by

us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including exhibits:

(a) Our Annual Report on Form 10-K for the year ended December 31, 2012;
(b) Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013;

(c) Our Current Reports on Form 8-K filed with the SEC on May 14, 2013 and May 28, 2013;
(d) Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 24, 2013 and

(e)The description of our common stock contained in our registration statement on Form 8-A filed with the SEC on
May 28, 2013 (File No. 001-32639).
We will provide to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, a

copy of any or all of the information that we have incorporated by reference into this prospectus. We will provide this
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information upon written or oral request at no cost to the requester. You may request this information by contacting
our corporate headquarters at the following address: 787 Seventh Avenue, New York, New York 10019, Attn: Chief

Financial Officer, or by calling (212) 554-4484.
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DESCRIPTION OF COMMON STOCK
The following summary of the terms of our common stock may not be complete and is subject to, and qualified in its

entirety by reference to, the terms and provisions of our amended and restated certificate of incorporation and our
restated bylaws. You should refer to, and read this summary together with, our amended and restated certificate of

incorporation and restated bylaws to review all of the terms of our common stock that may be important to you.

Common Stock

Under our certificate of incorporation, we are authorized to issue a total of 500,000,000 shares of common stock, par
value $0.001 per share. As of December 31, 2012 we had issued and outstanding 25,820,738 shares of our common

stock. There are approximately 234 holders of record. All outstanding shares of our common stock are fully paid and
nonassessable. Our common stock is listed on the NASDAQ Capital Market under the symbol �TGTX.�

Dividends

Subject to the dividend rights of the holders of any outstanding series of preferred stock, holders of our common stock
are entitled to receive ratably such dividends and other distributions of cash or any other right or property as may be

declared by our board of directors out of our assets or funds legally available for such dividends or distributions.

Voting Rights

The holders of our common stock are entitled to one vote for each share of common stock owned by that stockholder
on every matter properly submitted to the stockholders for their vote. Stockholders are not entitled to vote

cumulatively for the election of directors.

Liquidation and Dissolution

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, holders of common
stock would be entitled to share ratably in our assets that are legally available for distribution to stockholders after

payment of liabilities. If we have any preferred stock outstanding at such time, holders of the preferred stock may be
entitled to distributions and/or liquidation preferences. In either such case, we must pay the applicable distribution to

the holders of our preferred stock (if any) before we may pay distributions to the holders of common stock.

Other

Holders of our common stock have no conversion, redemption, preemptive, subscription or similar rights.

Transfer Agent

American Stock Transfer and Trust Company serves as the transfer agent and registrar for all of our common stock.

3

Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

DESCRIPTION OF COMMON STOCK 23



Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

Transfer Agent 24



TABLE OF CONTENTS

PLAN OF DISTRIBUTION
We may sell the securities covered in this prospectus in any of three ways (or in any combination):

� through underwriters or dealers;
� directly to a limited number of purchasers or to a single purchaser; or

� through agents.
Each time that we use this prospectus to sell securities, we will also provide a prospectus supplement that contains the

specific terms of the offering. The prospectus supplement will set forth the terms of the offering of the securities,
including:

�the name or names of any underwriters, dealers or agents and the amounts of any securities underwritten or purchased
by each of them; and

�the public offering price of the common stock and the proceeds to us and any discounts, commissions or concessions
allowed or reallowed or paid to dealers.

Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own
account and may be resold from time to time in one or more transactions, including 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 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. Generally, any agent will be acting on a best

efforts basis for the period of its appointment.

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
solicitation of 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.

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 securities, and may use securities received
from us in settlement of those derivatives to close out any related open borrowings of securities. The third party in
such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a
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post-effective amendment).

In compliance with the guidelines of the Financial Services Regulatory Authority, Inc., or FINRA, the maximum
compensation to be received by a FINRA member or independent broker-dealer may not exceed 8% of the offering
proceeds. It is anticipated that the maximum compensation to be received in any particular offering of securities will

be less than this amount.
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LEGAL MATTERS
The legality and validity of the securities offered from time to time under this prospectus will be passed upon by

Alston & Bird LLP, New York, New York.

EXPERTS
The consolidated financial statements of TG Therapeutics, Inc. and Subsidiaries as of December 31, 2012 and 2011,

and for the years then ended, and the cumulative period ended December 31, 2012, have been incorporated by
reference herein and in the registration statement in reliance upon the report of CohnReznick LLP, independent

registered public accounting firm, and upon the authority of said firm as experts in accounting and auditing.
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2,702,809 Shares

TG Therapeutics, Inc.

Common Stock

PROSPECTUS SUPPLEMENT

Ladenburg Thalmann & Co. Inc.
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