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A description An-investmentin-ourseeurities-involvesahigh-degree-of the riskerisks and uncertainties associated with our
business and industry is set forth below . You €areful-eonsiderationshould carefully consider be-given-to-at-of-the risks
and uncertainties described below, together with all of the other information eentained-in this Annual Report enFerm10-4—,
including our audited consolidated financial statements and notes thereto and the “ Management’ s Discussion and
Analysis of Financial Condition and Results of Operations ” section of this Annual Report before making-a-deetston—
deciding whether to inrvestinr-purchase shares of our seeurittes:Common Stock . [f any of the following events-eeeurrisks
are realized , our business, financial condition ane-, operating results may-and prospects could be materially and adversely
affected. In that event, the trading-price of our seenrittes-Common Stock could decline, perhaps significantly and-eur

sfeeld&e-}defs—eet&d—}ese—&H—eﬁeaﬁ—e-ﬂ&renhm‘eﬁmeﬂt— Addltlonal rlsks and uncertalntles not presently known lH—S-IéS

Sﬂbseeﬁen—lo fhe—Gemp&nyAwe#us Z-ot-“ott—- Or —fefeﬁe—t-he—that we currently deem 1mmater1al also may impair
our business ef-Carmett-prior-operation. The following risks and uncertainties include risks related to our business
following the eonsammatiorr-completion of the Business Combination ;-. Summary of Risk Factors The following is a
summary of principal risks to which our swit-be-the-business , operatlons and financial performance are subject. Each of
the-these New-Carmel-risks is more fully described in the individual risk factors immediately following the-eensummation
this summary. « We have limited experience as a commercial company, and we may not be successful in commercializing
our marketed products, our current product candidates or any future product candidates, if and when approved, and we
may be unable to generate meaningful product revenue. * Our commercial success depends upon attaining and
maintaining significant market acceptance of our current products, product candidates and future product candidates, if
approved, among physicians, patients, healthcare payors and treatment centers. * Certain of the products we process are
derived from human tissue and, therefore, have the potential for disease transmission.  If we cannot successfully address
quality issues that may arise with our products, our brand reputation could suffer, and our Business-business , financial
condition, Cembination—RisksRelated-to-the-Development-and results Regilatery-Approval-of enr-operations could be
adversely impacted. ¢ Product €andidates-liability lawsuits against us could cause us to incur substantial liabilities and
limit the commercialization of any products that we may develop. ¢ Our product candidates are at an early stage of
development and may not be successfully developed or commercialized.  The results of preclinical studies or earlier clinical
trials are not necessarily predictive of future results. Our research and development products, including those in clinical
trials and those that may advance into clinical trials, may not have favorable results in later clinical trials or receive
regulatory approval. « If the FDA or any other regulatory authorities outside of the United States change the
classification of a product candidate, we may be subject to additional regulations or requirements. * Additional time may
be required to obtain regulatory approval for our research and development products because of their status as
combination products. * We have conducted and may in the future conduct clinical trials for current or future product
candidates outside the U. S., and the FDA and comparable foreign regulatory authorities may not accept data from such
trials. « We rely on patents and patent applications and various regulatory exclusivities to protect some of our product
candidates, and our ability to compete may be limited or eliminated if we are not able to protect our products. * We
cannot be certain we will be able to obtain patent protection to protect our product candidates and technology. * If we
fail to comply with our obligations in the agreements under which we may license intellectual property rights from third
parties or otherwise experience disruptions to our business relationships with our licensors, we could lose rights that are
important to our business. * Our intellectual property may not be sufficient to protect our products from competition,
which may negatively affect our business as well as limit our partnership or acquisition appeal. * Our future success is
dependent, in part, on the performance and continued service of our officers and directors. * We may require additional
capital to support our growth plans, and such capital may not be available on terms acceptable to us, if at all. This could
hamper our growth and adversely affect our business. * Our independent registered public accounting firm has
expressed substantial doubt about our ability to continue as a going concern. * We may become involved in litigation that
may materially adversely affect us. « We face substantial competition, which may result in others discovering, developing
or commercializing products before or more successfully than we do. * The current economic downturn may harm our
business and results of operations. * We will need to grow the size of our organization in the future, and we may
experience difficulties in managing this growth. « We expect the price of our Common Stock may be volatile and may
fluctuate substantially. Risks Related to Our Business and Operations We have limited experience as a commercial
company and the marketing and sale of our cosmetic products and, if approved, our product candidates, may be
unsuccessful. Due to our limited history and experience as a commercial company, we face significant risks and
uncertainties relating to the commercialization of our cosmetic products and, if approved, our product candidates. In
order to successfully commercialize our products or any of our product candidates that may be approved, we must build
on our marketing, sales, distribution, managerial and other capabilities or make arrangements with third parties to
perform these services. We may face challenges that will inhibit our efforts, including:: ¢ the inability to recruit, train
and retain adequate numbers of effective sales and marketing personnel; ¢ the inability to supply the market with our
products, including manufacturing or distribution challenges; and * unforeseen costs and expenses associated with




creating an independent sales and marketing organization. If we are unable to accomplish our commercialization
objectives and manage these challenges, we will not be able to generate operating revenue from our cosmetic products
and, if approved, our product candidates. The cosmetics industry is highly competitive, and if we are unable to compete
effectively, our results will suffer. We face vigorous competition from companies throughout the world, including large
multinational consumer products companies that have many cosmetics brands under ownership and standalone beauty
and skincare brands, including those that may target the latest trends or specific distribution channels. Competition in
the cosmetics industry is based on the introduction of new products, pricing of products, quality of products and
packaging, brand awareness, perceived value and quality, innovation, in- store presence and visibility, promotional
activities, advertising, editorials, e- commerce and mobile- commerce initiatives and other activities. We must compete
with a high volume of new product introductions as well as existing products by diverse companies across several
different distribution channels. Many of the multinational consumer companies that we compete with have greater
financial, technical or marketing resources, longer operating histories, greater brand recognition or larger customer
bases than we do and may be able to respond more effectively to changing business and economic conditions than we
can. We also expect to encounter increased competition as we enter new markets and as we attempt to penetrate existing
markets with new products. Our competitors may attempt to gain market share by offering products at prices at or
below the prices at which our products are typically offered, including through the use of large percentage discounts.
Competitive pricing may require us to reduce our prices, which would decrease our profitability or result in lost sales.
Our competitors may be better able to withstand these price reductions and lost sales. In addition, our competitors may
develop products that are safer, more effective, and more widely used and may be more successful than us in
manufacturing and marketing their products. It is difficult to predict the timing and scale of our competitors’ activities
or whether new competitors will emerge in the cosmetics industry. Technological breakthroughs, including new and
enhanced technologies that increase competition in the online retail market, new product offerings by competitors and
the strength and success of our competitors’ marketing programs may further impede our growth and the
implementation of our business strategy. Our ability to compete depends on the continued strength of our brand and
products, the success of marketing, innovation and execution strategies, the continued diversity of product offerings, the
successful management of new product introductions and innovations, strong operational execution, including in order
fulfillment, and success in entering new markets and expanding our business in existing geographies. If we are unable to
continue to compete effectively, it could have a material adverse effect on our business, financial condition and results of
operations. Our new product introductions may not be as successful as we anticipate. The cosmetics industry is driven in
part by skincare and haircare trends, which may shift quickly. Our continued success depends on our ability to
anticipate, gauge and react in a timely and cost- effective manner to changes in consumer preferences for skincare and
haircare products, consumer attitudes toward our industry and brand and where and how consumers shop for and use
these products. With the launch of our first skincare product and the anticipated launch of our remaining nine skincare
products during the summer of 2024, we must continually establish and enhance the recognition of our brand, maintain
a favorable mix of products that are acceptable to the market, develop our approach as to how and where we market
and sell our products and work to develop, produce and market new products. We have an established process for the
development, evaluation and validation of our new product concepts. Nonetheless, each new product launch involves
risks, as well as the possibility of unexpected results. For example, the acceptance of new product launches and sales to
our consumers may not be as high as we anticipate, due to lack of acceptance of the products themselves or their price,
or limited effectiveness of our marketing strategies. In addition, our ability to launch new products may be limited by
our ability to timely manufacture, distribute and ship new products. In the future, we may also experience a decrease in
sales of our existing products as a result of newly launched products. Any of these occurrences could delay or impede our
ability to achieve our sales objectives, which could have a material adverse effect on our business, financial condition and
results of operations. Acceptance of our formulations or products in the marketplace is uncertain and failure to achieve
market acceptance will prevent or delay our ability to generate revenue. Our future financial performance will depend,
at least in part, upon the introduction and consumer acceptance of our products. Even if approved for marketing by the
necessary regulatory authorities, our formulations or products may not achieve market acceptance. The degree of
market acceptance will depend upon a number of factors, including: * receipt of any necessary regulatory approval of
marketing claims for the uses that we are developing; * establishment and demonstration of the advantages, safety and
efficacy of our formulations, products and technologies; * our ability to attract corporate partners to assist in
commercializing our proposed products; and ° our ability to market our products and, if approved, our product
candidates and any future product candidates. Further, any loss of confidence on the part of consumers in our products
or product candidates or in the ingredients used in or with such products or product candidates could materially harm
the image of our brand and cause consumers to choose other products. Allegations regarding any of the above, even if
untrue, may require us to expend significant time and resources investigating and responding to such allegations and
could, from time to time result in a recall or market withdrawal of a product from any or all of the markets in which the
affected product was distributed. See “ Our products may cause or contribute to undesirable side effects that we are
required to report to the FDA, and if we fail to do so, we would be subject to sanctions that could harm our reputation,
business, financial condition and results of operations ” below. Consumers or those within the medical community in
general may be unwilling to accept, utilize or recommend any of our products, proposed formulations or, if approved,
product candidates. If we are unable to obtain maintain the confidence of consumers or those who may otherwise utilize
or recommend our products or product candidates or, if required, obtain regulatory approval for, or commercialize and
market, our proposed formulations or product candidates when planned, we may not achieve market acceptance or



generate any revenue. Our BHA and THA product candidates, if approved, may become subject to unfavorable pricing
regulations or third- party coverage and reimbursement policies, which would harm our business. In the United States
and in other countries, patients who are provided medical treatment for their conditions generally rely on third- party
payors to reimburse all or part of the costs associated with their treatment. We believe our success depends in part on
obtaining and maintaining coverage and adequate reimbursement for our product candidates, if approved, and the
extent to which patients will be willing to pay out- of- pocket for such products. There is significant uncertainty related
to the insurance coverage and reimbursement of newly approved products and coverage may be more limited than the
purposes for which the product is approved by the FDA or comparable foreign regulatory authorities. In the United
States, the principal decisions about reimbursement for new products are typically made by CMS, an agency within the
U. S. Department of Health and Human Services. CMS decides whether and to what extent a new product will be
covered and reimbursed under Medicare and private payors tend to follow CMS to a substantial degree. Factors payors
consider in determining reimbursement are based on whether the product is: * a covered benefit under its health plan; ¢
safe, effective and medically necessary; * appropriate for the specific patient; ¢ cost- effective; and neither experimental
nor investigational. There can be no assurance that any of our product candidates, if approved for sale in the United
States or in other countries, will be considered medically reasonable and necessary and / or cost- effective by third- party
payors, that coverage or an adequate level of reimbursement will be available or that reimbursement policies and
practices in the United States and in foreign countries where our products are sold will not adversely affect our ability to
sell our product candidates profitably, even if they are approved for sale. We are unable to predict what changes will be
made to the reimbursement methodologies used by third- party payers in the future. As a result of the continuing
evaluation and assessment of these expected payments, our estimates for expected payments could change. We cannot be
sure that reimbursement will be available for any product that we commercialize and, if reimbursement is available, the
level of such reimbursement. Reimbursement may impact the demand for, or the price of, any product candidates for
which we obtain marketing approval. Adequate third- party reimbursement might not be available to enable us to
maintain price levels sufficient to realize an appropriate return on investment in our products and future product
development. If reimbursement is not available or is available only at limited levels, our ability to successfully
commercialize any product candidates for which we obtain marketing approval may be adversely affected. In addition,
in some foreign countries, the proposed pricing for a drug must be approved before it may be lawfully marketed. The
requirements governing drug pricing vary widely from country to country. For example, the European Union provides
options for its Member States to restrict the range of medicinal products for which their national health insurance
systems provide reimbursement and to control the prices of medicinal products for human use. To obtain
reimbursement or pricing approval, some of these countries may require the completion of clinical trials that compare
the cost effectiveness of a particular product candidate to currently available therapies. A Member State may approve a
specific price for the medicinal product or it may instead adopt a system of direct or indirect controls on the profitability
of the company placing the medicinal product on the market. There can be no assurance that any country that has price
controls or reimbursement limitations for pharmaceutical products will allow favorable reimbursement and pricing
arrangements for any of our product candidates. Historically, products launched in the European Union do not follow
price structures of the U. S. and generally prices tend to be significantly lower. Certain of the products we process are
derived from human tissue and therefore have the potential for disease transmission. The utilization of human tissue
creates the potential for transmission of communicable disease, including, without limitation, human immunodeficiency
virus, viral hepatitis, syphilis and other viral, fungal or bacterial pathogens. We are required to comply with federal and
state regulations intended to prevent communicable disease transmission. We maintain strict quality controls designed in
accordance with GMP to ensure the safe procurement and processing of our tissue, including terminal sterilization of
our products. These controls are intended to prevent the transmission of communicable disease. However, risks exist
with any human tissue implantation. In addition, negative publicity concerning disease transmission from other
companies’ improperly processed donated tissue could have a negative impact on the demand for our products and
adversely affect our business, financial condition and results of operations. In the course of conducting our business, we
must adequately address quality issues that may arise with our products, as well as defects in third- party components
included in our products, as any quality issues or defects may negatively impact consumer use of our products. Although
we have established internal procedures to minimize risks that may arise from quality issues, we may not be able to
eliminate or mitigate occurrences of these issues and associated liabilities. If the quality of our products does not meet the
expectations of our consumers or the cosmetics market generally, then our brand reputation could suffer and our
business could be adversely impacted. We must also ensure any promotional claims made for our products conform with
government regulations. Our products may cause or contribute to undesirable side effects that we are required to report
to the FDA, and if we fail to do so, we would be subject to sanctions that could harm our reputation, business, financial
condition and results of operations. The discovery of serious safety issues with our products, or a recall of our products
either voluntarily or at the direction of the FDA or another governmental authority, could have a negative impact on us.
The FDA regulates our cosmetic products. In the United States, FDA regulations govern, among other things, the
activities that we perform, including product development, product testing, product labeling, product storage,
manufacturing, advertising, promotion, product sales, reporting of certain product adverse events and failures, and
distribution. The FDA has the authority to require the recall or recommend the market withdrawal, as applicable, of
commercialized products in the event of that a product has a reasonable probability of causing a serious adverse health
risk due to adulteration or misbranding. Companies may also choose to voluntarily recall a product if any material
deficiency or regulatory violation is discovered. A government- mandated or voluntary recall could occur as a result of



an unacceptable risk to health, component failures, malfunctions, manufacturing defects, labeling or design deficiencies,
packaging defects or other deficiencies or failures to comply with applicable regulations. Product defects or other errors
may occur in the future. Depending on the corrective action we take to redress a product’ s deficiencies or defects, the
FDA may require, or we may decide, that we will need to obtain new approvals, clearances or certifications for the
product before we may market or distribute the corrected product. Seeking such approvals, clearances or certifications
may delay our ability to replace the recalled products in a timely manner. Moreover, if we do not adequately address
problems associated with our products, we may face additional regulatory enforcement action, including warning letters
or untitled letters ; fines, injunctions or civil penalties ; suspension or withdrawal of approvals or clearances ; seizures or
recalls of products ; total or partial suspension of production or distribution ; administrative or judicially imposed
sanctions ; the FDA’ s refusal to grant pending or future clearances or approvals for products ; clinical holds ; refusal to
permit the import or export of products ; and criminal prosecution. Companies are required to maintain certain records
of recalls and corrective actions, even if they are not reportable to the FDA. We may initiate voluntary withdrawals or
corrections for our products in the future that we determine do not require notification to the FDA. If the FDA disagrees
with our determinations, it could require that we report those actions as recalls and we may be subject to enforcement
action. A future recall announcement could harm our reputation with consumers, potentially lead to product liability
claims against us and negatively affect sales. Our success depends largely upon consumer satisfaction with the aesthetic
results of our products. In order to generate repeat business from consumers, our consumers must be satisfied with the
aesthetic results of our cosmetic products. Our products are cosmetic in nature and the success of the results are highly
subjective. Accordingly, cosmetics consumers’ perception of their aesthetic results may greatly vary even if our products
and systems associated therewith are shown to be objectively successful. If cosmetics consumers are not satisfied with the
aesthetic benefits of our products or feel that they are too expensive for the aesthetic results obtained, our reputation and
future sales could suffer. Product liability lawsuits could divert our resources, result in substantial liabilities and reduce
the commercial potential of our products. Our business exposes us to the risk of product liability claims that are inherent
to the development, clinical validation studies and testing to demonstrate aesthetic improvement and marketing of
aesthetic, skincare and haircare products. These lawsuits may divert our management from pursuing our business
strategy and may be costly to defend. In addition, if we are held liable in any of these lawsuits, we may incur substantial
liabilities and may be forced to limit or forgo further commercialization of those products. Although we maintain
general liability insurance in an amount that we believe is reasonably adequate to insulate us from potential claims, this
insurance may not fully cover potential liabilities. In addition, our inability to obtain or maintain sufficient insurance
coverage at an acceptable cost or to otherwise protect against potential product liability claims could prevent or inhibit
the commercial production and sale of our products, which could adversely affect our business. In addition, our business
exposes us to the risk of product liability claims that are inherent in the manufacturing, processing and marketing of
human tissue products. We may be subject to such claims if our products cause, or appear to have caused, an injury.
Claims may be made by patients, healthcare providers or others selling our products. Product liability claims can be
expensive to defend (regardless of merit), divert our management’ s attention, result in substantial damage awards
against us, harm our reputation, and generate adverse publicity, which could result in the withdrawal of, or reduced
acceptance of, our products in the market. To be commercially successful, we must educate physicians, where
appropriate, how and when our products are proper alternatives to existing treatments and that our products should be
used in their procedures. We believe physicians will only use our products if they determine, based on their independent
medical judgment and experience, clinical data, and published peer- reviewed journal articles, that the use of our
products in a particular procedure is a favorable alternative to other treatments. Physicians may be hesitant to change
their existing medical treatment practices for the following reasons, among others: ¢ their lack of experience with
advanced therapeutics, such as our products; * lack of evidence supporting additional patient benefits of advanced
therapeutics, such as our products, over conventional methods in certain therapeutic applications; * perceived liability
risks generally associated with the use of new products and procedures; and * limited availability of reimbursement from
third- party payers. If we do not manage inventory in an effective and efficient manner, it could adversely affect our
results of operations. Many factors affect the efficient use and planning of inventory of certain components and other
materials used in our manufacturing processes to manufacture our marketed products, such as effectiveness of
predicting demand, effectiveness of preparing manufacturing to meet demand, efficiently meeting product demand
requirements and expiration of materials in inventory. We may be unable to manage our inventory efficiently, keep
inventory within expected budget goals, keep inventory on hand or manage it efficiently, control expired inventory or
keep sufficient inventory of materials to meet product demand due to our dependence on third- party suppliers. Finally,
we cannot provide assurances that we can keep inventory costs within our target levels. Failure to do so may harm our
long- term growth prospects. The price and sale of our BHA and THA products may be limited by health insurance
coverage and government regulation. Maintaining and growing sales of our BHA and THA products will depend in large
part on the availability of adequate coverage and the extent to which third- party payers, including health insurance
companies, health maintenance organizations, and government health administration authorities such as the military,
Medicare and Medicaid, private insurance plans and managed care programs will pay for the cost of the products and
related treatment. Many private payers in the U. S. use coverage decisions and payment amounts determined by CMS,
as guidelines in setting their coverage and reimbursement policies. Future action by CMS or other government agencies,
including the imposition of coverage and reimbursement limitations, may diminish payments to physicians, outpatient
centers and / or hospitals for covered services. Additionally, payers may require us to conduct post- marketing studies in
order to demonstrate the cost- effectiveness of our products and current and future product candidates to such payers’



satisfaction. Such studies might require us to commit a significant amount of management time and financial and other
resources. Our products and future products might not ultimately be considered cost- effective. As a result, we cannot be
certain that the procedures performed with our products will be reimbursed at a cost- effective level or reimbursed at
all. Furthermore, the healthcare industry in the U. S. has experienced a trend toward cost containment as government
and private insurers seek to control healthcare costs by imposing lower payment rates and negotiating reduced contract
rates with service providers. Increasingly, third- party payers have attempted to control costs by challenging the prices
charged for medical products. Therefore, we cannot be certain that our products will be reimbursed at a cost- effective
level. Nor can we be certain that third- party payers using a methodology that sets amounts based on the type of
procedure performed, such as those utilized in many privately managed care systems and by Medicare, will view the cost
of our products as justified so as to incorporate such costs into the overall cost of the procedure. We will need substantial
additional funding. If we are unable to raise capital when needed, we could be forced to delay, reduce or eliminate our
product development programs or commercialization efforts. We expect to devote substantial financial resources to our
ongoing and planned activities, particularly in order to develop and commercialize our cosmetic products going forward,
and to make significant investments to support our business growth. We expect our expenses to increase substantially in
connection with our ongoing activities, particularly as we launch our new skincare products throughout 2024. We also
expect to incur significant commercialization expenses related to product manufacturing, sales, marketing and
distribution. Accordingly, we will need to obtain substantial additional funding in connection with our continuing
operations. To obtain such funding, we may need to engage in equity, equity- linked or debt financings, including for
possible use in acquisitions. If we raise additional funds through future issuances of equity, equity- linked or convertible
debt securities, our existing stockholders could suffer significant dilution, and any new equity securities we issue could
have rights, preferences and privileges superior to those of holders of our Common Stock. Given current uncertainty in
the capital markets and other factors, such funding may not be available on terms favorable to us or at all. Any
additional debt financing that we secure in the future could involve offering additional security interests and
undertaking restrictive covenants relating to our capital raising activities and other financial and operational matters,
which may make it more difficult for us to obtain additional capital and to pursue business opportunities, including
potential acquisitions. Additionally, if we seek to access additional capital or increase our borrowing, there can be no
assurance that debt or equity financing may be available to us on favorable terms, if at all. If we are unable to obtain
adequate financing or financing on terms satisfactory to us when we require it, our ability to continue to support our
business growth and to respond to business challenges could be significantly impaired, and our business, results of
operations and financial condition may be harmed. In addition, disputes may also arise between us and our investors or
lenders. Such disputes may result in expensive arbitration, litigation or other dispute resolution, which may not be
resolved in our favor and may adversely impact our financial condition. For example, on the closing of the Business
Combination, the Company repaid $ 2, 649, 874 to the Holders, which represented the original principal amount of the
Convertible Notes (as defined in Note 8 to the accompanying consolidated financial statements) plus accrued interest at a
rate of 25 %, which the Company believes is the maximum rate permissible under New York State usury laws. In
addition, the Company issued Puritan 25, 000 shares of freely tradeable Common Stock. Following the closing of the
Business Combination, both Holders have provided notice to the Company demanding additional payment of principal
and interest on the Convertible Notes, in approximate amount of $ 600, 000 per each Holder at the closing of the Business
Combination with additional interest thereon. In the case of Puritan, following the Business Combination, Puritan
alleged that the Business Combination constituted a “ Fundamental Transaction ” under the terms of the Convertible
Note Warrants, resulting in a purported right for Puritan to require the Company to repurchase such Convertible Note
Warrants at a purchase price equal to the Black- Scholes Value of the unexercised portion of such Convertible Note
Warrants as of the closing of the Business Combination. Puritan calculated the cash amount of such repurchase to be $ 1,
914, 123. The Company believes that this calculation is inaccurate. In the case of the other Holder, that Holder
demanded to be provided its share of the Convertible Note Warrants. Puritan has also asserted damages in connection
with the timing of the issuance to it of 25, 000 shares of freely tradeable Common Stock. The Company believes that it
provided freely tradeable shares to Puritan at the same time as other public shareholders. Puritan’ s total claims
inclusive of the amounts paid at Closing Date exceed $ 4, 050, 000 in connection with a loan for which the Company
received $ 1, 000, 000. Management of the Company believes that its obligations under the Convertible Notes and
Convertible Note Warrants have been satisfied and that no additional payments are due to the Holders, and the
Company has conveyed its position to the Holders. There can be no assurance that these or similar matters will not
result in expensive arbitration, litigation or other dispute resolution, including but not limited to in the litigation filed by
Puritan, which may not be resolved in our favor and may adversely impact our financial condition. Our financial
condition, results of operations and cash flow may be adversely affected by changing economic conditions, including
interest rates and inflation. In recent years, the U. S. market has experienced cyclical or episodic downturns, and
worldwide economic conditions remain uncertain and volatile, as a result of current geopolitical conditions including the
Israel- Hamas War, the ongoing Russia- Ukraine War and conflict between China and Taiwan, instability in the U. S.
and global banking systems, increased inflation, the downgrading of the U. S.” s credit rating and the possibility of a
recession. A decline in economic conditions, such as recession, economic downturn, and / or inflationary conditions in the
U. S. could an adversely and negatively impact our financial condition, results of operations and cash flow. Risks Related
to the Legal and Regulatory Matters are-may not be successfully developed or commercialized.
Following the closing of the AxoBio Acquisition, we have reprioritized further development and ceased clinical studies of
our product candidates so that we can focus on the near- term commercialization of our cosmetic skincare and haircare



product lines. Prior to such delay, our product candidates were in the early stage of development and will require substantial
further capital expenditures, development, testing and regulatory approval prior to any future commercialization. The
development and regulatory approval process takes many years, and it is not likely that our product candidates, technologies or
processes, even if sueeesstfully-developed-and-we decide to pursue regulatory appreved-approval by-the FBA-, s would be
commercially available fer-five-ormore-over the next several ycars. Of the large number of product candidates in development,
only a small percentage successfully complete the FDA regulatory approval process and are commercialized. Accordingly, even
if , in the future, we are able to obtain the requisite financing to fund our development programs, we cannot assure you that our
product candidates will be successfully developed or commercialized, if approved. Our failure to develop, manufacture or
receive regulatory approval for or successfully commercialize any of our product candidates, could materially impair resutt-in
the-fatlure-of-our business and future growth aloss-efall-of yourinvestmentinoureompany-. Any product candidates
advanced into clinical development are subject to extensive regulation, which can be costly and time consuming, cause
unanticipated delays or prevent the receipt of the required approvals to commercialize such product candidates, if approved. The
clinical development, manufacturing, labeling, storage, record- keeping, advertising, promotion, import, export, marketing and
distribution of our product candidates and commercialization, if approved, are subject to extensive regulation by the FDA in the
U. S. and by comparable health authorities in foreign markets. In the U. S., we may not market our product candidates until we
receive approval of our BietegiesEieense-Appheation~BLA 2-from the FDA. The process of obtaining regulatory approval is
expensive, often takes many years and can vary substantially based upon the type, complexity and novelty of the product
candidate involved. In addition to the significant clinical testing requirements, our ability to obtain marketing approval for these
product candidates depends on obtaining the final results of required non- clinical testing, including characterization of the
manufactured components of our product candidates and validation of our manufacturing processes. The FDA may determine
that our product manufacturing processes, testing procedures or facilities are insufficient to justify approval. Approval policies
or regulations may change and the FDA has substantial discretion in the approval process, including the ability to delay, limit or
deny approval of a product candidate for many reasons. Despite the time and expense invested in clinical development of
product candidates, regulatory approval is never guaranteed. * The FDA or comparable foreign regulatory authorities may
disagree with the design or implementation of clinical trials; « we may be unable to demonstrate to the satisfaction of the FDA
that a product candidate is safe and effective for any indication; * the FDA may not accept clinical data from trials which are
conducted by individual investigators or in countries where the standard of care is potentially different from the U. S.; * the
results of clinical trials may not meet the level of statistical significance required by the FDA for approval;  we may be unable
to demonstrate that a product candidate’ s clinical and other benefits outweigh its safety risks; ¢ the FDA may disagree with our
interpretation of data from preclinical studies or clinical trials; * the FDA may fail to approve the manufacturing processes or
facilities of third- party manufacturers with which we or our collaborators contract for clinical and commercial supplies; or ¢ the
approval policies or regulations of the FDA may significantly change in a manner rendering our preclinical studies or clinical
data insufficient for approval. With respect to foreign markets, approval procedures vary among countries and, in addition to the
aforementioned risks, can involve additional product testing, administrative review periods and agreements with pricing
authorities. Any delay in obtaining, or inability to obtain, applicable regulatory approvals could prevent us from
commercializing our product candidates. Specifically, Carmell ®plans to submit for a CE Mark approval in the European
Union, which may or may not be successful. The new Medical Devices Regulation +9-(Regulation (EU) 2017 / 745) in the
European Union (“ EU MDR ) became applicable in the European Union on May 26, 2021 and may make approval times
longer and standards more difficult to pass, given the new Regulation imposes more stringent requirements in respect of device
safety and clinical evaluation. Any delay in obtaining, or inability to obtain, applicable regulatory approvals could prevent us
from commercializing our product candidates, if approved. In addition, our Notified Body is experiencing significant EU MDR-
related delays, which has significantly limited our ability to interact and work with our Notified Body. It is not known when
these delays will be resolved, and this could significantly delay any potential EU CE Mark approvals. Delays in the
commencement of clinical trials could result in increased costs and delay our ability to pursue regulatory approval. The
commencement of clinical trials can be delayed for a variety of reasons, including delays in: ¢ obtaining regulatory clearance to
commence a clinical trial;  identifying, recruiting and training suitable clinical investigators; ¢ reaching agreement on
acceptable terms with prospective clinical research organizations, and trial sites, the terms of which can be subject to extensive
negotiation, may be subject to modification from time to time and may vary significantly among different clinical research
organizations and trial sites; * obtaining sufficient quantities of a product candidate for use in clinical trials; ¢ obtaining an IRB
or ethics committee approval to conduct a clinical trial at a prospective site; and ¢ identifying, recruiting and enrolling patients
to participate in a clinical trial; retaining patients who have initiated a clinical trial but may withdraw due to adverse events from
the therapy, insufficient efﬁcacy, fatrgue w1th the cllnlcal trlal process or other issues ;and-uneettainties-or-delays-asaresultof
s-to-mitiga . Any delays in the commencement of clinical trials will delay
our ablllty fo pursue regulatory approval for our product candidates. In addition, many of the factors that cause, or lead to, a
delay in the commencement of clinical trials may also ultimately lead to the denial of regulatory approval of a product
candidate. Suspensions or delays in the completion of clinical testing could result in increased costs to us and delay or prevent
our ability to complete development of that product candidate or generate product reventtes— revenue from commercialization if
approved. Once a clinical trial has begun, patient recruitment and enrollment may be slower than we anticipate. Clinical trials
may also be delayed as a result of ambiguous or negative interim results or difficulties in obtaining sufficient quantities of
product manufactured in accordance with regulatory requirements. Further, a clinical trial may be modified, suspended or
terminated by us, an IRB, an ethics committee or a data safety monitoring committee overseeing the clinical trial, any clinical
trial site with respect to that site, or the FDA or other regulatory authorities due to a number of factors, including: * failure to
conduct the clinical trial in accordance with regulatory requirements or our clinical protocols; ¢ inspection of the clinical trial




operations or clinical trial site by the FDA or other regulatory authorities resulting in the imposition of a clinical hold; ¢ stopping
rules contained in the protocol; ¢ unforeseen safety issues or any determination that the clinical trial presents unacceptable health
risks; * lack of adequate funding to continue the clinical trial; * changes in regulatory requirements; and / or * advances in
medicine and science. In addition, FDA may not agree that information submitted to our IND is sufficient to support our planned
clinical development and may impose a clinical hold. The FDA may require us to conduct additional preclinical studies or make
other changes, which could delay development of our product candidates. For example, for our Bene-Healing-Aeeelerant<
BHA Zprogram, the FDA has indicated that we must resolve certain chemistry, manufacturing, and controls £~EME&2)
comments from the Ageney-FDA prior to submitting protocols to initiate clinical studies intended to provide the primary
evidence of effectiveness to support a marketing authorization. Our inability to resolve these comments from the Ageney-FDA ,
or to provide the information needed to support initiation of pivotal trials, could impact our ability to advance our lead candidate
through the regulatory approval process. Additionally, changes in the current regulatory requirements and guidance also may
occur, and we may need to amend clinical trial protocols to reflect these changes. Amendments may require us to resubmit
clinical trial protocols to IRBs for re- examination, which may impact the costs, timing and the likelihood of a successful
completion of a clinical trial. If we experience delays in the completion of, or if we must suspend or terminate, any clinical trial
of any product candidate, our ability to obtain regulatory approval for that product candidate will be delayed and the commercial
plospects if any for the product Cdl]dlddte mdy suﬁer as a result. In addition, mdny of these factors may also ultlmdtely lead to







clinical study completed to date was conducted outs1de the U.S., in South Africa, and Whlle we plan to conduct our next
clinical trial primarily in the U. S., we may also conduct future chmcal trials outside the U. S. The acceptance of study data
from clinical trials conducted outside the U. S. or another jurisdiction by the FDA or comparable foreign regulatory authority
may be subject to certain conditions or may not be accepted at all. In cases where data from foreign clinical trials are intended to
serve as the sole basis for marketing approval in the U. S., the FDA will generally not approve the application on the basis of
foreign data alone unless (i) the data are applicable to the U. S. population and U. S. medical practice; (i1) the trials were
performed by clinical investigators of recognized competence and pursuant to Good Clinical Practice (“ GCP ) regulations; and
(ii1) the data may be considered valid without the need for an on- site inspection by the FDA, or if the FDA considers such
inspection to be necessary, the FDA is able to validate the data through an on- site inspection or other appropriate means. In
addition, even where the foreign study data are not intended to serve as the sole basis for approval, the FDA will not accept the
data as support for an application for marketing approval unless the study is well- designed and well- conducted in accordance
with GCP and the FDA is able to validate the data from the study through an onsite inspection if deemed necessary. Many
foreign regulatory authorities have similar approval requirements. In addition, such foreign trials would be subject to the
applicable local laws of the foreign jurisdictions where the trials are conducted. There can be no assurance that the FDA or any
comparable foreign regulatory authority will accept data from trials conducted outside of the U. S. or the applicable jurisdiction.
If the FDA or any comparable foreign regulatory authority does not accept such data, it would result in the need for additional
trials, which could be costly and time- consuming, and which may result in current or future product candidates that we may

de\ elop not recelwng approval for commercialization in the apphcdblejunsdlctlon Fatlure-to-obtainregulatory-approvain

ef—epeﬂrt-teﬁs—aﬂd—ﬁﬂaﬂeta-l-eeﬂd-rt-teﬂ—E\ en 1f our cu1rent product candldates recelved res_ulatory approval they may stlll f"lce

future development and regulatory difficulties. If Evenif-we decide to pursue ebtain-obtaining regulatory approval for our
current product candidates and are able to obtain such regulatory approval , that approval would be subject to ongoing
requirements by the FDA and-eomparableforeignregulatory-authorities-gcoverning the manufacture, quality control, further
development, labeling, packaging, storage, distribution, adverse event reporting, safety surveillance, import, export, advertising,
promotion, recordkeeping and reporting of safety and other post- marketing information. These requirements include
submissions of safety and other post- marketing 24-information and reports, registration, as well as continued compliance by us
and / or our Contract Manufacturing Organizations £-EMOs2)-, and-cROs-Contract Research Organizations, or clinical trial
investigators for any post- approval clinical trials that we may conduct. The safety profile of any product candidate, if approved,
will continue to be closely monitored by the FDA and-eomparable-foretgnregulatory-anthertttes-after approval. If the FDA or
becomes aware of new safety information after approval of our product
ea-nd-td&te—candldates t-hey—lt may require ldbelmg changes or establishment of a REMS-Risk Evaluation and Mitigation




Strategy , impose significant restrictions on such product’ s indicated uses or marketing or impose ongoing requirements for
potentially costly post- approval studies or post- market surveillance. In addition, manufacturers of drugs, biologics, devices and
their facilities are subject to continual review and periodic inspections by the FDA and other regulatory authorities for
compliance with €utrent-current Good-Manufacturing Practiee{eGMPs—- GMP -, GCP, and other regulations. If we or a
regulatory agency discover previously unknown problems with a product, such as adverse events of unanticipated severity or
frequency, or problems with the facility where the product is manufactured, a regulatory agency may impose restrictions on that
product, the manufacturing facility or us, including requiring recall or withdrawal of the product from the market or suspension
of manufacturing. If we fail to comply with applicable regulatory requirements, a regulatory agency may: ¢ issue Form FDA
483s, warning letters or untitled letters; * mandate modifications to promotional materials or require us to provide corrective
information to healthcare practitioners and payors; * require us to enter into a consent decree, which can include imposition of
various fines, reimbursements for inspection costs, required due dates for specific actions and penalties for noncompliance; ®
seek an injunction or impose civil or criminal penalties or monetary fines; ¢ suspend or withdraw regulatory approval; ¢ suspend
any ongoing clinical trials; ¢ refuse to approve pending applications or supplements to applications filed by us; ¢ suspend or
impose restrictions on operations, including costly new manufacturing requirements; or ¢ seize or detain products, refuse to
permit the import or export of products, or require us to initiate a product recall. The occurrence of any event or penalty
described above may inhibit our ability to successfully commercialize our product candidates, if approved, and generate
reventes— revenue from such product candidates . Advertising and promotion of any product eandidates— candidate that
obtains approval in the U. S. is heavily scrutinized by the FDA, the Department of Justice, the Office of Inspector General of
Health and Human Services, state attorneys general, members of Congress and the public. A company can make only those
clalms relatlng to %afety and efﬁcacy, purlty and potency that are consistent W1th the FDA approved label Aeld-rt—teﬁa-l—lry—

eempaf&ble—fefetgn-fegu-latefyhaufhefmes—leanonq 1nclud1ng actual or alleged promotlon of our product candldates, if

approved, for unapproved or off- label uses, are subject to enforcement letters, inquiries and investigations, and civil and
criminal sanctions by the FDA, as well as prosecution under various healthcare laws, including the federal False Claims Act.
Any actual or alleged failure to comply with labeling and promotion requirements may have a negative impact on our business.
We may fail to retain or recruit necessary personnel, and we may be unable to secure the services of consultants. As of March

15 2024 t-he—date—e-ﬁt-lﬂs—ﬁ-l-mg— we have seven-nine full time employee% and eight—one pa1t tlme enap-leyees» employee —We

: : atrth : Ay ane-v -8 ; an y Certam of our
d1rect0r% ofﬂcer% §C1ent1ﬂc advisors, and Con%ultants serve as officers, directors, scientific adV1§0r§ or consultants of other
healthcare and life science companies or institutes that might be developing competitive products. None of our directors are
obligated under any agreement or understanding with us to make any additional products or technologies available to us.
Similarly, we can give no assurances, and we do not expect and investors should not expect, that any biomedical or
pharmaceutical product or technology identified by any of our directors or affiliates in the future would be made available to us
other than corporate opportunities. We can give no assurances that any such other companies will not have interests that are in
conflict with its interests. 25-Losing key personnel or failing to recruit necessary additional personnel would impede our ability
to attain our development objectives. There is intense competition for qualified personnel in the aesthetics and biomedical -
develepment-field, and we may not be able to attract and retain the qualified personnel we need to develop our business. We rely
on independent organizations, advisors and consultants to perform certain services for us, including handling substantially all
aspects of seeking-regulatory compliance, conduct of our clinical validation and testing, and, if we intend to pursue
approval of our product candidates, regulatory approval and seenduet-ofourpreelinteat--- clinical studics and-elinteal-trials-,
mantfaeturing-and we expect to rely on organizations and individuals for the marketing, and sales of our products and, if
approved, our product candidates 7Hf-appreved- We expect that this will continue to be the case. Such services may not always
be available to us on a timely basis , which may limit or delay our ability to develop or commercialize our products . We
rely on third parties to supply esr-certain raw materials ;-and packaging components and, if eeﬁatn—maﬂu-faefdfmg—our third -
related-servtees-party suppliers do not timely supply these products ane-serviees-, it may delay or impair our ability to develop,
manufacture and market our preduet-products eandidates;if-approved-. We purchase the rely-on-supphersforraw materials
and ether-packaging components that are designed to our specifications for all our cosmetic products from various third
parties . We collaborate with these suppliers to meet our strmgent des1gn and creatlve criteria. Whlle we belleve that we
currently have adequate sources of supply for all : g v

s’t&ﬂdafds—fer—use—m—el-mlea-l—stud-tes—én—) perform under any definitive manufactunng, Supply or service agreements or (-1-1-1—~ i )
remain in business for a sufficient time to successfully produce and market our cosmetic produet-products eandidates;+f

approved-. [ we d0 not maintain 1mp01tant manu-faefuﬂﬂg—suppher and service relationships, we may fail to find a replacement
supplier antfa es-which could delay or impair our ability to ebtain
fegu-lafefy—&ppfeval—feecommerclahze, produce and dlstrlbute our cosmetic produet-products eandidates-and substantially
increase our costs or deplete profit margins, if any. If we do find replacement previders-suppliers , we may not be able to enter
into agreements with suppliers on favorable terms and conditions . We may be subject to damages resultmg from claims
that we or or-ou ; atttia 8 : i y employees have
wrongfully used or disclosed alleged trade secrets of our competltors or are in breach of non- competltlon or non-
solicitation agreements with our competitors d g y POV t




parties-to-eonduet-may employ individuals who were previously employed at universities ot or preehnteal-stadtes-and
ehinteat-trials-pharmaceutical or cosmetics companies, including our competitors or potential competitors . H-these-third

parttes-Although we try to ensure that our employees, consultants and independent contractors do not sueeesstully-earry
ottuse the proprletary 1nformat10n or know- how of others in thelr work eeﬂt-r-aefua-l—dttﬁes-effor de—us, and we are not

t ottd P A ay—b bj e-claims thdt our employees, consultants or
mdependent contractors hd\ e \angtully used or dlselosed conﬁdentlal information alleged-trade-seerets-of their— third
parties, we may in the future be subject to such claims. Litigation may be necessary to defend against these claims. If we
fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property
rights or personnel. Even if we are successful in defending against such claims, litigation could result in substantial costs

and be a dlstractlon to management and other eheﬂ-ts—er—fefmer—efﬁp-}eyefs—employees fe—tts—As—ts—eefﬂﬂaeﬁ-rn—t-he

Busmess
mtermptlom Could adversely dﬁeet future operations and fmanudl condmons and may increase our costs and expenses. Our
operations, and those of our directors, employees, advisors, contractors, consultants, €ROs;-and collaborators, could be
adversely affected by earthquakes, floods, hurricanes, typhoons, other extreme weather conditions, fires, water shortages, power
failures, business systems failures, medical epidemics, inelading-such as the engotng-COVID- 19 pandemic, and other natural
and man- made disaster or business interruptions , many of which are beyond our and such third parties’ control . Our
phones, electronic devices and computer systems and those of our directors, employees, advisors, contractors, consultants 5
€ROs-, and collaborators are vulnerable to damages, theft and accidental loss, negligence, unauthorized access, terrorism, war,
electronic and teleeommumedtlons failures, and other natural and man- made dlsasters —Operating-as-a-virtaal-26-company;our
s G A v a . These locations may be subject to
dddlthlldl secunty and other risk factors due to the limited connol of our employees [f such an event as described above were to
occur in the future, it may cause interruptions in our operations, delay research and development programs, clinical +riats
validation , regulatory compliance activities, manufacturing and quality assurance activities, sales and marketing activities,
hiring, tramm;: of employees and persons w1th1n assoudted third partles and other business activities. Fe%ex&mp-}e,—t-he—}ess-e-f

tgnifreanthy+ ; v ata—_ikewise, we rely and w1]l contlnue to rely on thlrd parties to
mantfacture-otrproduet-eandidates-and-conduct chmcal trials, and similar events as those described in the prior paragraph
relating to their business systems, equipment and facilities could also have a material adverse effect on our business. To the
extent that any disruption or security breach were to result in a loss of, or damage to, our data or applications, or inappropriate
disclosure of confidential or proprietary information, we could incur liability and the further development ane-,
commercialization , marketing and sales of our products and, if we decide to seek regulatory approval for our product
eandidate-candidates , if-approved-of our product candidates , could be delayed or altogether terminated. Our employees or
others acting on our behalf may engage in misconduct or other improper activities, including noncompliance with regulatory
standards and requirements, which could cause significant liability for us and harm our reputation. We may be exposed to the
risk that effraud-er-our employees, independent contractors, consultants, distributors and vendors and other individuals
or entities with whom we have arrangements to act on our behalf may engage in unethical, fraudulent or illegal activity.
miseonduet-Misconduct by employees-or-others-aeting-on-these parties could include intentional, reckless and / eut—- or
behatfnegligent conduct or disclosure of unauthorlzed act1v1t1es to us that v1olates. (1) the laws and regulatlons of the
FDA | including those laws requiring the reporting + A y gtations

of true eomparableforetgnregulatory-atthorities, pfeﬁde—complete and dccurate mf01mat10n to the F DA 5 (ii) e-leeempafab-}e
foreignregulatory-authorities;eomply-withrmanufacturing standmds 5 or (111) We—hw&esfabhshed—eempl-y—wﬁl‘rfedef&kaﬂd-ﬁafe
healtheare-fraud-and-abuse-laws that require the true 4 WS-8 atio ablished-atd
by-eomparable-foreignregulatory-anthorities-, complete and accurate fepeft—reportlng of fmancml mfonnatlon or data
aeetrately-or-diselose-unauthorized-aetivittestots-. Misconduct by employees or others acting on our behalf could also involve




the improper use of information obtained in the course of clinical trtels-validation studies or other testing of our cosmetic
products , which could result in regulatory sanctions and serious harm to our reputation. It is not always possible to identify and
deter such misconduct, and the precautions we take to detect and prevent this activity may not be effective in controlling
unknown or unmanaged risks or losses or in protecting us from governmental investigations or other actions or lawsuits
stemming from a failure to be in compliance with such laws or regulations. If any such actions or investigations are instituted
against us, and we are not successful in defending ourselves or asserting our rights, those actions or investigations could result
in government investigations, legal proceedings, the imposition of significant fines or other sanctions, including the
imposition of monetary penalties, damages, monetary fines, contractual damages, reputational harm, diminished profits
and future earnings and curtailment of operations, any of which could adversely affect our ability to operate our
business and our results of operations. Whether or not we are successful in defending against such actions or
investigations, we could incur substantial costs, including legal fees, and divert the attention of management in defending
ourselves against any of these claims or investigations, whlch could have a s&g&rﬁe&n{—nﬁpaet—materlal adverse effect on our
buqlneiq ﬁnanc1al condltlon and reqults of oper ations @ P 0 g : : v :

R1§1(§ Related to our lntellectual Property We may

y vittes-to protect seme-of-our produeteandidates
proprietary technology aﬁd-whlch could harm our ab1hty to operate proﬁtablyeempete—may—be—hmﬁed—er—el-rmm&ted—rﬁwe

are-notable-to-proteetourproduets-. The patent positions of medical device , biologics and cosmetics companies are uncertain
and involve complex legal and factual questions . These industries place considerable importance on obtaining patent and

trade secret protection for new technologies, cosmetic products and processes . We may incur significant expenses in
protecting our intellectual property and defending or assessing claims with respect to intellectual property owned by others. Any
patent or other infringement litigation by or against us could cause us to incur significant expenses and divert the attention of our
management. Others may file patent applications or obtain patents on similar technologies that compete with our products. We
cannot predict how broad the claims in any such patents or applications will be and whether they will be allowed. Once claims
have been issued, we cannot predict how they will be construed or enforced. We may infringe upon intellectual property rights
of others without being aware of it. If another party claims we are infringing their technology, we could have to defend an
expensive and time consuming lawsuit, pay a large sum if we are found to be infringing, or be prohibited from selling or
licensing our products unless we obtain a license or redesign our products, which may not be possible. We also rely on trade
secrets and proprietary know- how to develop and maintain our competitive position. Some of our current or former employees,
consultants, scientific advisors, contractors, current or prospective corporate collaborators, may unintentionally or willfully
disclose our confidential information to competitors or use our proprietary technology for their own benefits. Furthermore,
enforcing a claim alleging the infringement of our trade secrets would be expensive and difficult to prove, making the outcome
uncertain. Our competitors may also independently develop similar knowledge, methods, and know- how or gain access to our
proprietary information through some other means. 2-We may incur substantial costs as a result of litigation or other
proceedings relating to patent and other intellectual property rights, as well as costs associated with lawsuits. If any other person
filed patent applications, or is issued patents, claiming technology also claimed by us, we may be required to participate in
interference or derivation proceedings in the U. S. Patent and Trademark Office to determine priority and / or ownership of the
invention. Our licensors or we may also need to participate in interference proceedings involving issued patents and pending
applications of another entity. The intellectual property environment in our industry is particularly complex, constantly evolving
and highly fragmented. Other companies and institutions have issued patents and have filed or will file patent applications that
may issue into patents that cover or attempt to cover products, processes or technologies similar to us. We have not conducted
freedom- to- use patent searches on all aspects of our cosmetic products, product candidates or potential product candidates,
and may be unaware of relevant patents and patent applications of third parties. In addition, the freedom- to- use patent searches
that have been conducted may not have identified all relevant issued patents or pending patent applications. We cannot provide
assurance that our cosmetic products or proposed products #this-area-will not ultimately be held to infringe one or more valid
claims owned by third parties which may exist or come to exist in the future or that in such case we will be able to obtain a
license from such partleq on acceptable terms. We cannot gualantee that our technologlei W111 not conflict Wlth the rlghtq of

lawsuits ﬁom various competitors or from htlglou% securities attorney@ The cost of any htlganon or other proceedmg relating to
these areas, even if deemed frivolous or resolved in our favor, could be substantial and could distract management from its
business. Uncertainties resulting from initiation and continuation of any litigation could have a material adverse effect on our
ability to continue our operations. If we infringe the rights of others, we could be prevented from selling products or forced to
pay damages. Our research, development and commercialization activities may infringe or otherwise violate or be alleged
to infringe or otherwise violate patents owned or controlled by other parties. Competitors in the field of aesthetics and
cosmetics have developed large portfolios of patents and patent applications in fields relating to our business.
Additionally, there may also be patent applications that have been filed but not published that, when issued as patents,
could be asserted against us. These third parties could bring claims against us that would cause us to incur substantial
expenses and, if successful against us, could cause us to pay substantial damages and / or we could be forced to stop or
delay research, development, manufacturing or sales of the product or product candidate that is the subject of the suit.
Further, if a patent infringement suit were brought against us, during the pendency of the litigation, we could be forced
to stop or delay research, development, manufacturing or sales of the product or product candidate that is the subject of
the suit. If our products, methods, processes, and other technologies are found to infringe the rights of other parties, we could be



required to pay damages, or may be required to cease using the technology or to license rights from the prevailing party. Any
prevailing party may be unwilling to offer us a license on commercially acceptable terms. We cannot be certain we will be able
to obtain patent protection to protect our preducts, product candidates and technology. We cannot be certain that all patents
applied for will be issued. If a third party has also filed a patent application relating to an invention claimed by us or one or more
of our licensors, we may be required to participate in an interference or derivation proceeding declared or instituted by the
Ynited-States-U. S. Patent and Trademark Office, which could result in substantial uncertainties and cost for us, even if the
eventual outcome is favorable to us. The degree of future patent protection for our cosmetic products, product candidates and
technology is uncertain. For example: ¢ we or our licensors might not have been the first to make the inventions covered by our
issued patents, or pending or future patent applications; ¢« we or our licensors might not have been the first to file patent
applications for the inventions; * others may independently develop duplicative, similar or alternative technologies; ° it is
possible that our patent applications will not result in an issued patent or patents, or that the scope of protection granted by any
patents arising from our patent applications will be significantly narrower than expected; ¢ any patents under which we hold
ultimate rights may not provide us with a basis for commercially- viable products, may not provide us with any competitive
advantages or may be challenged by third parties as not infringed, invalid, or unenforceable under United States or foreign laws;
* any patent issued to us in the future or under which we hold rights may not be valid or enforceable; or « we may develop
additional technologies that are not patentable and which may not be adequately protected through trade secrets; for example, if
a competitor independently develops duplicative, similar, or alternative technologies. 28-If we fail to comply with our
obligations in the Amended License Agreement with CMU and any future license agreements under which we may license
intellectual property rights from third parties or otherwise experience disruptions to our business relationships with our licensors,
we could lose rights that are important to our business. We have entered to the Amended License Agreement with CMU
under which CMU granted to us the exclusive rights to develop and commercialize plasma- based bioactive material, also
known as “ Biocompatible Plasma- Based Plastics, ” for all fields of use and all worldwide geographies, which applies
only to our BHA and THA products. In the future, we may be required to enter into additional intellectual property license
agreements that are important to our business . The Amended License Agreement imposes , inehiding-our-and future license
agreements may with-EMU-—These-lieense-agreements-have-imposed- impose, various diligence, milestone payment, royalty
and other obligations on us. For example, under the Amended we-may-enterinto-exehustve-tieense-License agreements—-
Agreement Vﬁﬂaﬂv&ﬂeﬂs—&nfd-paf&es-éfer—ex&mp}e— ﬂmvefs*&es—&ﬁd—fese&feh—ms&m&eﬂsi—we have agreed may-berequired-to
pay certain royalties 4 8 H-vart and eemmeretalization-aetivities
withrrespeetto-teensed-- sublicense fees pfe&uefs—aﬂd—may—ﬁeed-to CMU s&ﬁsfy&speetﬁed—ﬁn-}esfeﬁes-&ﬂd—rej&w—pﬁﬂﬁeﬂf
ebligations-. [ we fail to comply with any obhgatlon% under 6H:Fthe Amended License agreements— Agreement with-or under
our any future o W 7 0 license agreements , we may be subject to
termination of such license agreement in whole or in part ;- increased financial obligations to our licensors or loss of
exclusivity in a particular field or territory, in which case our ability to develop or commercialize products covered by the
license agreements will be impaired. In addition, disputes may arise regarding intellectual property subject to a license
agreement, including: ¢ the scope of rights granted under the license agreement and other interpretation- related issues; * the
extent to which our technology, products, methods and processes infringe on intellectual property of the licensor that is not
subject to the licensing agreement; * our diligence obligations under the license agreement and what activities satisfy those
obligations; ¢ if a third party expresses interest in an area under a license that we are not pursuing, under the certain terms of our
license agreement, we may be required to sublicense rights in that area to the third party, and that sublicense could harm our
business; and ¢ the ownership of inventions and know- how resulting from the joint creation or use of intellectual property by
our licensors and us. If disputes over the intellectual property that we have licensed prevent or impair our ability to maintain our
current licensing arrangements on acceptable terms, we may be unable to successfully develop and commercialize the affected
product candidates. We may need to obtain licenses from third parties to advance our research to allow commercialization of our
product candidates. We may fail to obtain any of these licenses at a reasonable cost or on reasonable terms, if at all. In that
event, we would be unable to further develop and commercialize one or more of our product candidates, which could harm our
business significantly. Under the Amended License Agreement, we are required to use our best efforts to effect
introduction of the licensed technology into the commercial market as soon as possible and meet certain milestones as
stipulated within the Amended License Agreement. CMU retains the right to use any derivative technology developed by
us as a result of the use of this technology and retains the intellectual property rights to the licensed technology under the
Amended License Agreement including patents, copyrights, and trademarks. We may establish all proprietary rights for
us in the intellectual property developed by us which includes, or is based in whole or in part on, the licensed technology
under the Amended License Agreement, which may also include Carmell- created modifications, enhancements or other
technology, whether in the nature of trade secrets, copyrights, patents or other rights. CMU has the right to use such
intellectual property developed by us solely for research, education, academic and / or administrative purposes. In
addition, we own all right, title and interest (including patents, copyrights, and trademarks) in and to the results of
collaboration that are developed solely by us while CMU owns all of the right, title and interest (including patents,
copyrights and trademarks) in and to the results of collaboration that are developed solely by CMU. Our rights to use
these patents and employ the inventions claimed in these licensed patents, as well as the exploitation of licensed
technology and know- how, are subject to the continuation of, and our compliance with, the terms of the Amended
License Agreement. If the Amended License Agreement is terminated, we may not be able to develop, manufacture,
market or sell the product candidates covered by such agreement and those that may be tested or approved in
combination with such product candidate. Such an occurrence could materially adversely affect the value of the product
candidates being developed under any such agreement. We may infringe the intellectual property rights of others, which may




prevent or delay our product development efforts and stop us from commercializing or increase the costs of commercializing our
cosmetic products or product candidates. Our success will depend in part on our ability to operate without infringing ,
misappropriating or otherwise violating the trademarks, patents, copyrights, trade secrets and the-other proprictary rights
of others thirdparties-. We cannot guarantee that our cosmetic products or product candidates, or manufacture or use of our
cosmetic products or product candidates, will not infringe , misappropriate or otherwise violate such third- party rights.
From time to time, we may receive allegations of trademark or patents— patent infringement and third parties have filed
claims against us with allegations of intellectual property infringement . Furthermere-In addition , third parties may
1nvolve us in 1ntellectual property dlsputes as part of a busnness model thfrd-parw—rﬂ&y—e{a-rm—ﬂ%&t—we—are—usmg—rmfen&eﬁs

v y y otr-- Or normat-strategy to gain
competltlve advantage. Dependlng agalnst such allegatlons and lltlgatlon could be costly, affect our results of opcmuons

festrl-ts—e-ﬁepef&ﬁeﬁs—aﬂd-dl\ ert the allcnllon 01 mdnaccrml and scmnllhc pcrsonnc and have an adverse 1mpact on our
ability to bring products to market . Some of these third parties may be better capitalized and have more resources than us.
Fhere-is-In that event we are to 1nfr1nge or v1olate a ﬂsleﬂ&&ea—eeﬂﬁ—wet&d-deetde—ﬂ&mﬁ—&re—mfrmgmg—&re—mnd party’ s
intellectual property rights pa ered ent-, we maynot
have—a—w&b%e*wa-rte—get—&retrnd—t-he—pateﬂt—aﬂd-may nccd 10 halt commuleuallon of 1hc 1clcmm cosmetlc product (s) or
product candidate (s) , obtain a license, which may not be available to us on commercially reasonable terms, and redesign
or rebrand our marketing strategy or cosmetic products or product {s)-candidates, which may not be possible or may be
costly . In addition, there is a risk that a court w ill order us to pay lhc other party damaocs for having violated or 1nfr1nged
upon the other party’ s pa 8 G A 6 y 8 abora

intellectual plopuly rlghts i

our-eompetitors-may-be-able-to-sustairrthe-eests-of complex pa-teﬂt—lntellectual property litigation more effectively lhan we can

because they have substantially greater resources. In addition, any uncertainties resulting from the initiation and continuation of
any such litigation could have a material adverse effect on our ability to raise the funds necessary to continue our operations. If

we fail We—m&y—be—s-ubjeet—to protect e}atms—t-hat—euﬁ or enforce emp}eyees—eenw-}t&nts—erour 1ntellectual property

may not be Sﬂ-fﬁereﬂ-t—able 10 compete effectlvelypreteet—eﬂﬁpfeduets—frem—eempeﬁ&eﬂ— w lndl mdy nCQdIl\ cly allccl our



business as well as limit our partnership or acquisition appeal . Our success depends in part on our ability to protect our
intellectual property rights. We rely on a combination of trademarks, trade secrets, confidential proprietary
information, domains, licensed patent rights and other intellectual property rights to protect our intellectual property .
We may be subject to competition despite the existence of intellectual property we license or own. We can give no assurances
that our intellectual property will be sufficient to prevent third parties from designing around the patents we own or license and
developing and commercializing competitive products. The existence of competitive products that avoid our intellectual property
could materially adversely affect our operating results and financial condition. Furthermore, limitations, or perceived limitations,
in our intellectual property may limit the interest of third parties to partner, collaborate or otherwise transact with us, if third
partleq pe1ce1ve a hlgher than acceptable risk to commercialization of our product% or tuture product% Our-approach-invelves

a&va-ﬂtag&eet%ae—s-rgﬁrﬁeaﬁ%ra—ffeeted—?r@-We may elect to sue a thlrd palty, or othelwme make a clalm allegmg

infringement or other violation of patents, trademarks, trade dress, copyrights, trade secrets, domain names or other intellectual
property rights that we either own or license. If we do not prevail in enforcing our intellectual property rights in this type of
litigation, we may be subject to: ¢ paying monetary damages related to the legal expenses of the third party; ¢ facing additional
competition that may have a significant adverse effect on our product pricing, market share, business operations, financial
condition, and the commercial viability of our products; and ¢ restructuring our company or delaying or terminating select
business opportunities, including, but not limited to, research and development, clinical +rials-validation and testing , and
commercialization activities, due to a potential deterioration of our financial condition or market competitiveness. A third party
may also challenge the validity, enforceability or scope of the intellectual property rights that we license or own; and, the result
of these challenges may narrow the claim scope of or invalidate patents-intellectual property rights that are integral to our
cosmetic products or product candidates in the future. There can be no assurance that we will be able to successfully defend
patents-we-ownor-our teensed-intellectual property rights in an action against third parties due to the unpredictability of
htloatlon and the hlgh costs associated with 1nte11ectual property litigation —a-mengst——— among 0the1 factor% —’Phe—}a-ws—e-f—seﬂ&e

C hange% to patent law for example the Leahy Smlth Amerlm Invests Act AIA
or Leahy- Smith Act, of 2011 and the Patent Reform Act of 2009 and other future article of legislation in the U. S., may
substantially change the regulations and procedures surrounding patent applications, issuance of patents, prosecution of patents,
challenges to patent validity, and patent enforcement. We can give no assurances that our patents and those of our licensor (s)
can be defended or will protect us against future intellectual property challenges, particularly as they pertain to changes in patent
law and future patent law interpretations. In addition, enforcing and maintaining our intellectual property protection depends on
compliance with various procedural, document submission, fee payment and other requuementq imposed by the U. S. Patent and

Trademark Office and courts, and protection of our intellectual
property rights could be reduced or ehmlnated for non- comphance W1th these requlrement% If we are not able to protect and
control our unpatented trade secrets, know- how and other proprietary teehnologteat-technology mnevation-, we may suffer
competitive harm. We also rely on proprietary trade secrets and unpatented know- how to protect our research and development
activities, particularly when we do not believe that patent protection is appropriate or available. However, trade secrets are
difficult to protect. We will attempt to protect our trade secrets and unpatented know- how by requiring our employees,
consultants, collaborators, and advisors to execute a confidentiality and non- use agreement. We cannot guarantee that these
agreements will provide meaningful protection, that these agreements will not be breached, that we will have an adequate
remedy for any such breach, or that our trade secrets will not otherwise become known or independently developed by a third
party. Our trade secrets, and those of our present or future collaborators that-with which we have utiize-by-agreement
agreements authorizing our use or access to such trade secrets , may become known or may be independently discovered by

others, which could adversely affect the competitive position of our product candidates. If 34+-We-may-ineur-stbstantial-eosts




d d 0 e-are not eurrently-a-party-adequately protected,
then we may not be able to &ny—pateﬁt—l-rtrgaﬁeﬂ—bulld name recognltlon in or-our any-target markets and our business may
be adversely affected. Our registered or unregistered trademarks or trade names may be challenged, infringed,

circumvented, declared generic or determined to be 1nfr1ng1ng on other advefs&ﬂa{-pfeeeed-mg,—me}ud-mg—&ny—rr&erfefeﬂee

marks. We may not be able to protect or-our ¢

Frademark-Offiee; regarding-inteHeetaalpropertyrights in these trademarks and trade names, whlch we need in 0rder to

build name recognition with respeet-to-potential partners ot or consumers p

is-pessible-that-we-maybeeomeso-in our target markets. If we are unable to establish name recogmtlon based on our
trademarks and trade names, the-then futare-we may not be able to compete effectively, and our business may be

adversely affected . Risks Related to our Financial Condition e arc neteurrently-aware-presently dependent largely upon
the experience, abilities and continued services of any-aetual-or-our senior management, including potentiat-third—party
m-frrﬁgeﬁaeﬁt—e}a-rm—rﬂve-l-vmg—oul pred-uet—e&ﬂd-td&tes—Chlef Executlve Ofﬁcer, Ra]lV Shukla The eest—te—us—e—ﬁ&ny—pa-teﬂt




eemmefeia—l-ize-ettﬁdﬂtgs,—&nd—u)uld have a material dd\'Cl’SC effect on our busmus lmdnual Londmon or and-results of
eperations— operation . Inadequate-funding-Other key executives are important to our ongoing capability to develop,

commercialize and, if necessary, obtain regulatory approval for the FBAthe-SEC-and-other government-agenetes;
neluding-fromgovernment-shut-downs;-or-our other-disruptions-cosmetic products and product candidates. The

competition of executive talent may make it difficult to replace any of thesc agenetes™operations;-eotld-hinder-theirability
to-hire-and-retairrkey positions tead res % : i i .

eommeretalized-in a timely manner P
maintain “ key employee ” insurance pollcles on any wh-teh—t-he—epefaﬁefh our executlve ofﬁcers that bﬂﬁness—m&y—fe}y—



yrhteh-eoutd-would negatively-impaet-our-business-compensate us for the loss of their services . The time abiity-ofthe FBA
te—rewew—and cost requlred to replace appreve—new—pre&uets—e&n—be—a—ffeeted—by— vartety-of factorsrineluding-government
set-af o an aA l\w employee pefseﬂﬂel-&ﬂd—&eeept—&te—payﬁeﬂt—eﬁtser—fees—&ﬂd

t i f irg-firm-has expfessed-concluded that there is subsmmml doubt aboul our
dbllll\ lo continue as a going concern. As of December 31 Ourreeurringtosses-fromoperations-, aceumulated-defteit-2023 we
had cash on and-hand taek-of revenuesraise-substantial-doubt-about-our-abilityte-$ 2, 912, 461 and working capital of $ 951,
495, excluding the assets and liabilities associated with AxoBio, which are classified as assets and liabilities available for
sale in the accompanying balance sheets. The accompanying financial statements have been prepared on the basis that
the Company will continue as a going concern , which assumes the realization of assets and the satisfaction of liabilities in
the normal course of business . As of December 31, 2023, we have had no income from continuing operations, and,
excludlng AxoBlo, we did not have a fesul-t—commerclal product ot or servnce The Company has historically relied

blte rg-firn Aragrap pert-on raising capital eur-finanetat
statemeﬂfs—wﬁh—respeet—m thts—uneeft&mty—fund the Company’ s operatlons Based on our cash balance as of December 31,
26242023 and projected cash needs for the next twelve months 2022-and-subseguentfiseal-periods-, management estimates
that it will need to raise dddlll()ndl Ld)lldl to cover opudung and Ld)lldl 1Lquuemenlx Management%e—we—beheve—t-hat—t-he

funds 1
Stock or e— other is-equity securities or obtaining

debt ﬁnancmg There can be no assurance that any requlred future we—er—be—sueeessftﬂ—rn—ebt&m—mg—sueh&ddt&eﬂa}

financing can be successfully completed on a timely basis, or on terms acceptable to #ts-the Company. Based on these

circumstances , management has determmed +Pa-t—aH—aﬂd—we—may—net—be—ab}e—te-eﬂteﬁmfe—e+her— there is substantlal doubt

pfespeets—&ﬂd-dbml\ to u)lllll]UL epef&ﬁeﬁs—as a going concern . Our-The accompanymg consohdated manual statements do
not include any adjustments that mightresult-may be necessary should we be unable to continue as a going concern. From
time to time, we may become involved in various legal proceedings relating to matters incidental to the ordinary course
of our business, including intellectual property, commercial, product liability, employment, class action, whistleblower,
shareholder derivative suits and other litigation and claims, and governmental and other regulatory investigations and
proceedings. The Holders of the Convertible Notes have alleged that the Company owes additional principal and interest
thereon and is required to repurchase the Convertible Note Warrants. Puritan has filed suit seeking to recover such
amounts allegedly owed. Management of the Company believes that its obligations under the Convertible Notes have
been satisfied and that no additional payments are due to the Holders, and the Company has conveyed its position to the
Holders. Nevertheless, we cannot assure you that we will prevail. Such matters can be time- consuming, divert
management’ s attention and resources, cause us to incur significant expenses or liability or require us to change our
business practices. Because of the potential risks, expenses and uncertainties of litigation, we may, from time to time,
settle disputes, even where we believe that we have meritorious claims or defenses. Because litigation is inherently
unpredictable, we cannot assure you that the results of any of the-these outeome-of this-uneertainty-actions will not have a
materlal adverse effect on our busmess We hd\ e tdeﬂt-rﬁed-a h1st0ry mateﬂa{—wealﬂ&ess—m—etﬁntefna{-eeﬂtrel-ever—ﬁnaﬁﬁa}




. We have nevergenerated-produetrevente-and-have-incurred
srg&rﬁeaﬂ-t—net 0sses each year since our mceptlon, and we may not be able to achieve date—We-expeet-to-eontintie-to-ineur
tossesfor-— or maintain profitability in the fereseeable-future . and-may nevergenerate-produetrevente-or-For be-profitable:
Sinee-tneeption-the year ended December 31 , 2023 we-havegeneratedno-produetrevenue,and prior-to-reeeiptof marketing
approval-2022, we had a loss from regulatery-autherities-continuing operations of $ 16 , we-will-be-unable-te-doso-205, 252
and $ 9, 051, 334, respectively, and negative cash flows from operations of $ 8, 348, 208 and $ 3, 428, 707, respectively .

To date, we have financed our operations primarily through the sale of equity securities and convertible debt. We have devoted
substantially all of our financial resources and efforts to research and development, including preclinical studies and clinical
trials, and we anticipate that our expenses will continue to increase over the next several years as we eentinte-develop and
launch our cosmetic products, expand into new markets and increase our sales and marketing efforts. these-These
aetivities-efforts may be more costly than we expect and may not result in increased revenue or growth in our business .
35-Accordingly, we expect to continue to incur substantial operating losses for the foreseeable future, which may fluctuate
significantly from quarter- to- quarter and year- to- year. Fe-beeeme-Any failure to increase our revenue sufficiently to keep
pace with our investments and other expenses could prevent us from achieving remain-profitable;we-mustsueeeed-int
eobtaintng-marketing-approval-for— or maintaining profitability our— or produeteandidates;positive cash flow on a consistent
basis. If we are unable to successfully address these risks and m—éeve}ep-mg—challenges as we encounter them, our
business, financial condition, results of operations and ee d at-prospects could
be adversely affected. If we are unable to generate adequate revenue and manage our expenses, we may continue to incur
significant losses feveﬂue—We—may—neveihSﬂeeeed—m these—-- the aet-ﬁ‘rﬁes—future and may not be able to achleve or maintain
profitability. In addition , cven #w : v ; v y—Evenif we do
achieve plolndbllnv we may not be able 10 sustain or increase profitability. Our failure to become and remain pl()llldblL would
depress the value of our €ompany-company and could impair our ability to maintain our research and development efforts,
expand our business, diversify our product offerings or even continue our operations. A decline in the value of New-Carmel-our

company u)uld also cause you to lose all or pcnl of youl investment. Aeeept&ﬂee—e-feﬁﬁfefmtﬂ&&eﬂs-e%pfeduets-m—t-he




W 011d\\ ldL economic u)ndmons -I-n—feeeﬁt—n‘teﬁt-hs—we—the U S. and global markets have ebsewed—experlenced cycllcal or
episodic downturns, and worldwide economic conditions remain uncertain and volatile, as a result of current geopolitical
conditions including the Israel- Hamas War, the ongoing Russia- Ukraine War and conflict between China and Taiwan,
instability in the U. S. and global banking systems, increased inflation, eeonomie-uneertainty-in-the Ynited-States



downgrading of the U. S.’ s credit rating and abroad-the possibility of a recession . Impacts of such economic weakness
include:  falling overall demand for goods and services, leading to reduced profitability; * reduced credit availability;  higher
borrowing costs; ¢ reduced liquidity; ¢ volatility in credit, equity and foreign exchange markets; and ¢ bankruptcies. These
developments could lead to supply chain disruption, inflation, higher interest rates, and uncertainty about business continuity,
which may adversely affected our business and our results of operations. Recent increases in interest rates may increase our
borrowing costs, and may also affect our ability to obtain working capital through borrowings such as bank credit lines and
public or private sales of debt securities, which may result in lower liquidity, reduced working capital and other adverse impacts
on our business. Continued increases in interest rates will increase the cost of new indebtedness / servicing our outstanding
indebtedness / refinancing our outstanding indebtedness, and could materially and adversely affect our results of operations,
financial condition, liquidity and cash flows. Hostilities in Ukraine and Israel could have a material adverse effect, including
the availability and cost of services that we rely upon for our business operations, which could have a material adverse impact
on our business operations. Russia’ s invasion of Ukraine, which has persisted for months, and the global response, including
the imposition of sanctions by the United States and other countries, could create or exacerbate risks facing our business. In
addition, recent hostilities in Israel could also create or exacerbate risks facing our business. Given the continuing eenfhet
conflicts , our supply chain could be disrupted due to the demise of commercial activity in impacted regions and due to the
severity of sanctions on the businesses that we and our suppliers rely on. Further, state- sponsored cyberattacks could expand as
part of the conflict, which could adversely affect our and our suppliers’ ability to maintain or enhance key cyber security and
data protection measures. Significant disruptions of information technology systems, computer system failures or breaches of
information security could adversely affect our business. We rely to a large extent upon sophisticated information technology
systems to operate our business. In the ordinary course of business, we collect, store and transmit large amounts of confidential
information (including, but not limited to, personal information and intellectual property). The size and complexity of our
information technology and information security systems, and those of our third- party vendors with whom we may contract,
make such systems potentially vulnerable to service interruptions or to security breaches from inadvertent or intentional actions
by our employees or vendors, or from malicious attacks by third parties. Such attacks are of ever- increasing levels of
sophistication and are made by groups and individuals with a wide range of motives (including, but not limited to, industrial
espionage and market manipulation) and expertise. While we intend to invest in the protection of data and information
technology, there can be no assurance that our efforts will prevent service interruptions or security breaches. Our internal
computer systems, and those of our EROs;-eur-EMOsand-other-business vendors on which we may rely, are vulnerable to
damage from computer viruses, unauthorized access, natural disasters, fire, terrorism, war and telecommunication and electrical
failures. We exercise little or no control over these third parties, which increases our vulnerability to problems with their
systems. If such an event were to occur and cause interruptions in our operations, it could result in a material disruption of our
development programs. Any interruption or breach in our systems could adversely affect our business operations or result in the
loss of critical or sensitive confidential information or intellectual property, and could result in financial, legal, business and
reputatlonal harm to us or allow thlrd parties to gain rnaterlal 1ns1de mformatlon that they use to trade in our securities. For

a1 A A v data- To the extent that any dlsruptlon or securlty breach
results in a loss of or damage to our data or applications, or inappropriate disclosure of confidential or proprietary information,
we could incur liability, the further development of our esrrent-cosmetic products and future product candldates Could be

delayed and our busmess could be othemlse adversely affected

srowth , We had—ten
have n1ne full time employees and Sﬁeone part time eﬂapleyees» employee —altheugh—upeﬁ—elesmg—eﬂ-he—&ﬁmess

W y v rees-. We will need to
grow the size of our 0rgan1zat10n in order to support our continued development and commercmllzatlon of our cosmetic
products and potential commercialization of our product candidates in the future . As our development and commercialization
plans and strategies continue to develop, our need for additional managerial, operational, manufacturing, sales, marketing,
financial and other resources may-will increase. Our management, personnel and systems currently in place may-will not be
adequate to support this future growth. Future growth would impose significant added responsibilities on members of
management, including: * managing-Managing our clinical validation and any future clinical trials effectively; « identifying,
recruiting, maintaining, motivating and integrating additional employees; * managing our internal development efforts
effectively while complying with our contractual obligations to licensors, licensees, contractors and other third parties; °
improving our managerial, development, operational, information technology, and finance systems; and expanding our facilities.
If our operations expand, we will also need to manage additional relationships with various strategic partners, suppliers and
other third parties. Our future financial performance and our ability to commercialize our cosmetic products and product
eatdidate-candidates and to compete effectively will depend, in part, on our ability to manage any future growth effectively, as
well as our ability to develop a sales and marketing force when appropriate for our company. To that end, we must be able to
manage our development efforts and preclinical studies and clinical trials effectively and hire, train and integrate additional
management, research and development, manufacturing, administrative and sales and marketing personnel. The failure to
accomplish any of these tasks could prevent us from successfully growing our company. We expect to continue Produet
habtitylawsuits-againstus-eould-eanse-ts-to incur increased costs as a result of operating as a public company and our
management will be required to devote substantial }iabilities-time to compliance initiatives and corporate governance
practices. As a public company, we incur and expect to continue to incur additional significant legal, accounting and
other expenses in relation to our status as a public reporting company. We expect that these expenses will further
increase after we are no longer and-- an emerging growth company. We may need to limit-eommeretalizatiorrhire




additional accounting, finance and other personnel in connection with our continuing efforts to comply with the
requirements of being a public company, and our management and other personnel will need to continue to devote a
substantial amount of time towards maintaining compliance with these requirements. In addition, the Sarbanes- Oxley
Act 0of 2002 and rules subsequently implemented by the SEC and Nasdaq have imposed various requirements on public
companies, including establishment and maintenance of effective disclosure and financial controls and corporate
governance practices. Our management and other personnel will need to devote a substantial amount of time to these
compliance initiatives. Moreover, these rules and regulations will increase our legal and financial compliance costs and
will make some activities more time- consuming and costly. If we market products in a manner that violates healthcare
laws, we may be sub]ect to c1v1l or crlmlnal penalties. Although our products are not currently covered by any pfeduets

party payets— payor wit, mcludmg any commercial payor or government healthcare program, we may nonetheless be
subject to apphieable-federal and state healthcare laws, including fraud and abuse, anti- kickback, fratd-false claims and
abttse—transparency laws with respect to payments or other transfers of value made to physmlans dnd other healthcare taws

t i i vat-. These laws may impact,
among other thmg ettr—rese&reh—aet-wr&es—and—pfﬂaesed—ﬁnanclal arrangements w1th physlclans, sales, marketing and
education programs and eenstrair-the manner in which any of those activities are implemented. If our operations are found
to be in violation of any of those laws or any other applicable governmental regulations, we may be subject to penalties,
including civil and criminal penalties, damages, fines, imprisonment, exclusion from government healthcare programs
or the curtailment or restructuring of operatlons, any of whlch could adversely affect our ablhty to operate our busmess

and our financial ondltlon

dddlthn we may be sub]ect to pdtlent data pmdcy and secullty 1ecu1at10n by both the U S. tedeml gov ernment and the states

by-foreignregulatory-authoritiesirjurisdiettons-in which we conduct our busmess The scop dnd enforcement of each of these

laws is uncertain and subject to rapid change in the current environment of healthcare reform. Federal and state enforcement
bodies have recently increased their scrutiny of interactions between healthcare companies and healthcare providers, which has
led to a number of investigations, prosecutions, convictions and settlements in the healthcare industry. Even if precautions are
taken, it is possible that governmental authorities will conclude that our business practices including compensation of physicians
with stock or stock options, could, despite efforts to comply, be subject to challenge under current or future statutes, regulations
or case law involving applicable fraud and abuse or other healthcare laws and regulations. If our operations are found to be in
violation of any of these laws or any other governmental regulations that may apply to us, we may be subject to significant civil,
criminal and administrative pendltles ddmdces fmes disgorgement, imprisonment ;-exelustonrof-drags-fromgovernmentfunded

0 ate-, additional reporting requirements and oversight if we become subject to a
corpomte mteultv agreement or slmllal agreement to resolve allegations of non- compliance with these laws, reputational harm
and the curtailment or restructuring of our operations. If any of the physicians or other healthcare providers or entities with




whom we expect to do business is found not to be in compliance with applicable laws, that person or entity may be subject to
significant criminal, civil or administrative sanctions, including exclusions from government funded healthcare programs.
Prohibitions or restrictions on sales or withdrawal of future marketed products could materially affect our business in an adverse
way. Efforts to ensure that our business arrangements with third parties will comply with applicable healthcare laws and
regulations will involve substantial costs. Any action against us for violation of these laws, even if we successfully defend
against it, could cause us to incur significant legal expenses and divert our management’ s attention from the operation of our
business. The shifting compliance environment and the need to build and maintain robust and expandable systems to comply
with multiple jurisdictions with different compliance or reporting requirements increases the possibility that a healthcare
compzuw may run afoul of one or more of the rcquircmcnls. RISKSREFATED-TONEW-CARMELLAND-THENEW
ARM MIMOR S VR N MBHENA N-As compliance with healthcare
regulations becomes more costly and dlfflcult for us or our consumers, we may be unable to grow our business.
Participants in the healthcare industry are subject to extensive and frequently changing regulations under numerous
laws administered by governmental entities at the federal, state, local and foreign levels, some of which are, and others of
which may be, applicable to our business. The healthcare market itself is highly regulated and subject to changing
political, economic and regulatory influences. Failure to keep up and comply with such requirements may subject us to
significant costs, sanctions, or penalties. For example, regulations implemented pursuant to the Health Insurance
Portability and Accountability Act, or HIPAA, including regulations governing the privacy and security of individually
identifiable health information held by healthcare providers and their business associates may require us to make
significant and unplanned enhancements of software applications or services, result in delays or cancellations of orders,
cause us to be subject to significant penalties or fines for violations, or result in the revocation of endorsement of our
products and services by healthcare participants, among others. In addition, significant changes to the regulatory
requirements for cosmetic products are scheduled in the next several years. On December 29, 2022, Congress enacted
MoCRA that adds significant new regulatory requirements to cosmetic products. Some of the requirements became
applicable on December 29, 2023, although many of the requirements, such as those relating to labeling, will become
applicable in 2024 and 202S. For example, cosmetic manufacturing and processing facilities will need to be registered
with FDA, and products will need to be listed with FDA. Adulterated or misbranded cosmetic products will be subject to
recalls that are mandated by FDA, similar to medical devices. In addition, a responsible person will be required to report
any serious adverse events that result from the use of a cosmetic product manufactured, packaged, or distributed by the
associated entity, and the records relating to each adverse event report will be required to be kept for six years. Notably,
MoCRA requires FDA to promulgate proposed rules for Good Manufacturing Practices for cosmetic products by
December 29, 2024, and final rules by December 29, 2025. Subsequently, compliance with such GMP requirements will
become mandatory for manufacturers of cosmetic products. Additionally, cosmetic labels will need to identify the
responsible person for the purpose of serious adverse event reporting, and cosmetic labels will also need to identify
fragrance allergens. We, as the manufacturer, and our products, will become subject to these requirements, and will
need to expend capital to ensure that our manufacturing practices and labeling processes are compliant. Additionally, we
may need to hire additional personnel to implement the adverse event reporting procedures and to ensure compliance
with these new requirements. There may be certain challenges to compliance with these requirements and failure to
comply may result in enforcement actions from FDA and other regulatory agencies that could disrupt our business
operations. Risks Related to our Common Stock The stock market in general and the market for cosmetics companies in
particular, have experienced extreme volatility that has often been unrelated to the operating performance of particular
compames The market price for our ef—New—G&rmeH—eemmeﬁ—Common stoeleStock may be influenced by may-many be
voffactors, including: ¢ &et’ua-l-

commerclahzatlon and sales of er-our products anttet h
publie-eompantes-inindustey-; mergers—&&d—str&tegre—al—l—r&nees—m—lhe 'l'l‘l'd'ttSﬁ‘y-l'eSllltS of our efforts to dlscover, develop,
acquire or in whreh—rt—eper&tes— license products or product candldates, if any . fallure or dlscontmuatlon of any of our
research programs ma
actual or anticipated results from, he-tmpac h patrdetnte-ot At Res
delays in, any future clinical validation, testing or clmlcal trials, as well as results of regulatory reviews relating to the
approval of any product candidates we may choose to develop : * potential-the level of expenses related to any products or
product candidates that we may choose to develop or clinical development programs we may choose to pursue; * disputes
or other developments relating to proprietary rights, including patents, litigation matters and or-our aetaat-military
eonfhiets-ability to obtain patent protection orfor our technologies aets-efterrorisnt; * announcements eotieettingINew
€armell-by us or er-our its-competitors of significant acquisitions, strategic partnerships, joint ventures and capital
commitments; * additions or departures of key scientific or management personnel; ¢ variations in our financial results
or those of companies that are perceived to be similar to us; * new products, product candidates or new uses for existing
products introduced or announced by our competitors, and the timing of these introductions or announcements; * results
of clinical validation, testing or clinical trials of products or product candidates of our competitors; and- the-general state
ofeconomic and market conditions and the-other factors that may be unrelated to our operating performance or the
operating performance of our competitors, including changes in market valuations of similar companies; * regulatory or
legal developments in the United States and other countries; * changes in the structure of healthcare payment systems; ¢
conditions or trends in the cosmetics industries; * actual or anticipated changes in earnings estimates, development
timelines or recommendations by sccuritics markets—Fhese-market-analysts; * announcement or expectation of additional
financing efforts; * sales of Common Stock by us or our stockholders in the future, as well as the overall trading volume




of our Common Stock; and industry-* the other factors may-described in this “ Risk Factors ” section. In the past,
following periods of volatility in companies’ stock prices, securities class- action litigation has often been instituted
against such companies. Such litigation, if instituted against us, could result in substantial costs and diversion of
management’ s attention and resources, which could materially redtee-and adversely affect our business and financial
condition. Future resales of Common Stock may cause the market price of New-CarmeH-our securities to drop
s1gn1ﬁcantly, even if our busmess is domg well Sales of a substantial number of shares of our eemmen—Common stoek

b S-6p atre P 5 e 5 ettons-in these-- the
fepeﬁs—publlc market could occur at any tlme These sales, or the perceptlon in the market lhal d-l-f-feﬁfreﬂa—New—G&rmeH—s
aetua-l—fesul-ts—the holders of a large number of shares 1ntend to sell shares could reduce advefsel-y—a-ffeet—t-he—pﬂee—&né

eefnmeﬁ—Common steeleStock Hpen—eensummaﬁeﬂ-e-f—As restrlctlons on resale end and reglstratlon statements for the
Bustness-Combination, New-Carmel-will-sale of the shares held by parties who have warrants-outstanding-to-purehase-up-to
an—&ggfegate-contractual reglstratlon rlghts are avallable for use, the sale or posslblhty of sale of these shares could e%New

other—- the market prlce itself things t y bh natitat i 0

reporting-. As a result of any such decreases in price of our Common Stock New—G&rmel-l—vw-l—l—purchasers who acqulre
shares of our Common Stock may lose some or all of their investment. Any significant downward pressure on the price
of our Common Stock as the selling stockholders sell the shares of our Common Stock, or the prospect of such shares
could encourage short sales by the selling stockholders or others. Any such short sales could place further downward
pressure on the price of our Common Stock. We are required to register the issuance of the shares underlying the
warrants issued in the IPO. We may incur signifteantlegal-aceountinng-substantial costs in connection with such
registration statement and other—- the expenses-that-Carmell-did-issuance of such shares may result in dilution to holders of
our Common Stock and the issuance of any such shares upon a cashless exercise of the warrants would not result in the
receipt by us of prev y ] : g - any ofits-cash proceeds thereof.
Pursuant to ether—- the emp Re e S antia comphanee-warrant agreement entered into upon
closing of the IPO . we agreed to file a reglstratlon statement with the SEC to reglster the issuance of the shares of
Common Stock upon exercise of the warrants issued in the IPO. We prepared and may-filed such registration statement

on August 7 2023. The reglstratlon statement was 101 declared effeet—welry——— effectlve by e%efﬁeteﬂt-ly—maﬂage—rts—tf&nsrﬁeﬂ

te—ebtarn—l he s&me—e%snﬂ&areevef&ge—closmg of the Busmess Comblnatlon As a 1c\uh 'l't—lllltll such reglstratlon statement
is declared effective by the SEC, such warrants may be difftenit-exercised by the holders thereof on a cashless basis. We
have incurred substantial costs in connection with the filing of the registration statement. We will be required to amend
the registration statement to include certain financial statements of AxoBio and to update certain financial and other



information since the date of the original filing of the registration statement. We may incur substantial costs in
connection with such amendment and completion of the SEC review process. In addition, for New-Carmel-to-attract-and
as long as the warrants retain-remain exercisable qualified-people-to-serve-on its-beard-a cashless basis until the
effectiveness of direetors-the registration statement , its-board-eommittees-we would not be able to receive any cash
proceeds from the exercise thereof, preventing such potential proceeds from improving or-our liquidity position as
exeettive-officers- New-CarmeH-wil-be-Any shares issuable upon exercise of the warrants, for cash or on a cashless basis,
would also increase the number of shares outstanding and available for sale, which could result in downward pressure
on the price of our Common Stock. We are an “ emerging growth company , ” and #-eannet-be-eertatnrif-the reduced
disclosure requirements applicable to emerging growth companies switb-may make our the New-Carmel-eemmen-Common
stoek-Stock less attractive to investors . We are and— an “ emerging growth may-make-itmore-diffienltto-compare
perfermanee-with-otherpublie-eompantes-company , ” as defined in the Jumpstart QOur Business Startups Act (the “ JOBS
Act ) . New-CarmeH-will-be-For so long as we remain an emerging growth company as-defined-inthe JOBSAet-, we will be
permitted to and it-intends— intend to rely on take-advantage-efeettairexcmptions from variousreperting-certain disclosure
requirements that are applicable to other public companies that are not emerging growth companies ;. These exemptions
telading-include : * not being required to comply with the auditor attestation requirements in ef-Seetton404-of-the Sarbanes-
OxleyAet-assessment of our internal control over financial reporting; ¢ not being required to comply with any
requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm
rotation or a supplement to the auditor’ s report providing additional information about the audit and the financial
statements; ¢ reduced disclosure obligations regarding executive compensation ; tirperiodiereports-and * proxyStatements;-and
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval
of any golden parachute payments not previously approved. We may choose to take advantage of some, but not all, of the
available exemptions. We cannot predict whether fvesters-investors may-will find our the New-Carmel-eommen-Common
stoelStock less attractive if we beeanse-New-Carmel-wil-eentinte-to-rely on these exemptions. If some investors find our the
New-CarmeH-eommoen-Common steek-Stock less attractive as a result, there may be a less active trading market for thetr-our
eefnfneﬂ—Common steeleStock 5and the prlce of our Common sfeeleStock pllLL mdy be more v olatile. We do Aﬂ—emefgmg

eeﬂffei-ever—ﬁﬂane'ra{—fepeﬁ-mg—rt—m&y—ml antlclpate paylng any cash d1v1dends on be~ab-}e—te—&eetrfa-te}y—fepeft—rts—ﬁﬂ&r1etal-
results-or-our preventfratd-capital stock in the foreseeable future; capital appreciation, if any, will be your sole source of

gain as a holder of our Common Stock . As-We have never declared or paid cash dividends on shares of our capital stock.
We currently plan to retain all of our future earnlngs, if any, and any cash received as a result of future financings to ;
; ﬁnance and-other—- the growth and development of our




Gemp&ny—s—e-fﬁeefs—&ﬂd-&rfeﬁefs—aﬂdﬁfour Common Stock t-het%a—fﬁ-ha-tes—beﬂeﬁeta-l-}yhewn—e%for ha-ve—the foreseeable

future. If we were to be delisted from Nasdagq, it could reduce the visibility, liquidity and price of our Common Stock.

There are various quantltatlve listing requlrements for a company peetm*&w—mfefes{—rn—Feuﬂder—Shares—&ﬂd—addt&eﬂa}
to these

seettﬂt-res—m—ehe—eveﬁt—remam listed on Nasdaq, 1nclud1ng mamtammg a minimum bld bttsrness—eeﬁabmaﬁeﬂ—ts—net—effeeted
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-Speeta-l—Meeﬁng— T here is no euamnlu thal we w1ll be able to contmue complylng w1th the minimum bid prlce rule, the
minimum equity standard or other Nasdaq requirements. Provisions in our amended and restated certificate of
incorporation and Delaware law may inhibit a steelhelder’s-deeiston-whetherto-redeem-takeover of us, which could limit
their—- the shares-efprice investors might be willing to pay in the Cempanyfuture for our Common Stock and could
entrench management. Our amended and restated certificate of incorporation contains provisions that may discourage
unsolicited takeover proposals that stockholders may consider to be in their best interests. These provisions include a
staggered board of directors and the ability of the board of directors to designate the terms of and issue new series of
preferred shares, which may make the removal of management more difficult and may discourage transactions that

0therw1se could mvolve payment ofa premlum over prevallmg market prlces for a—pfe—f&ta-peft-teﬂ—e-ﬁfhe—’llmst—z%eeeuﬂ-t




T—rust—Aeeeuﬁt— We are also subjul to -S-PAGRu-le—Prqaes&ls—rel-&t-mg—te—hew—antl- takeover pr0v1510ns under Delaware law,
whlch could delay or prevent a change of control Together t-he—these -fuﬁds—m—prowsmns may make the removal Frust

-S-PAGs—)—eﬂ—M&reh—management more dlfﬁcult and may dlscourage transactlons that 0therw1se could 1nvolve payment
of a premlum over prevalhng market prlces for our securltles. 30 —2-92—2—the—SEGtsstred—prepesed—ru-les—€ﬂ&e—SPAGRule




