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You should carefully consider the risks described below before making an investment decision. Our business could be harmed
by any of these risks. The trading price of our common stock could decline due to any of these risks, and you may lose all or part
of your investment. The risks described below are not the only ones that we may face. Additional risks that are not currently
known to us or that we currently consider immaterial may also impair our business, financial condition or results of operations.
In assessing these risks, you should also refer to the other information contained in this Form 10- K, including our financial
statements and related notes. Risk Factors Related to the Proposed Acquisition of the Company by Renovaro, Inc. While we
have entered into a binding letter of intent and are involved in exclusive negotiations with Renovaro relating to
Renovaro’ s acquisition of us, we cannot assure you that the proposed transaction will be consummated and the failure
to complete the proposes transaction could adversely affect our business, results of operations, financial condition and
stock price. On January 1, 2025, we executed a binding letter of intent (the “ LOI ”) with, and are engaged in exclusive
negotiations relating to the proposed acquisition of us by, Renovaro. We cannot assure you that we and Renovaro will
agree to terms and enter into a definitive agreement for the proposed transaction on a timely basis or at all, which
remains subject to satisfactory due diligence and further negotiation, and Renovaro receiving certain financing.
Accordingly, the terms of the transaction, if any, may be materially different from the terms outlined in the LOI and this
Annual Report on Form 10- K. If we are able to negotiate a definitive agreement, the consummation of the transaction
pursuant such agreement will be subject to the approval of our stockholders, among other conditions, certain of which
will be out of our control. Accordingly, we cannot provide any assurance that we will consummate the proposed
transaction in the manner currently anticipated, or at all. The proposed transaction gives rise to inherent risks that
include: e if the transaction is not completed, the share price of our common stock will change to the extent that the
current market price of our stock reflects an assumption that the transaction will be completed; e legal or regulatory
proceedings, including regulatory approvals from various governmental entities (including any conditions, limitations or
restrictions placed on these approvals) and the risk that one or more governmental entities may delay or deny approval,
or other matters that affect the timing or ability to complete the transaction; e potential stockholder litigation relating to
the transaction could prevent or delay the transaction or otherwise negatively impact our business and operations; e the
risk that if the proposed transaction is not completed, the market price of our common stock could decline, investor
confidence could decline, stockholder litigation could be brought against us, relationships with customers, suppliers and
other business partners may be adversely impacted, we may be unable to retain key personnel, and profitability may be
adversely impacted due to costs incurred in connection with the proposed transaction. The announcement of the
proposed transaction and the LOI, and pendency of the transaction, may result in disruptions to our business, and the
proposed transaction could divert management’ s attention, disrupt our relationships with third parties and employees,
and result in negative publicity or legal proceedings, any of which could negatively impact our operating results and
ongoing business. In connection with the proposed transaction, our current and prospective employees may experience
uncertainty about their future roles with us following the transaction, which may materially adversely affect our ability
to attract and retain key personnel and other employees while the transaction is pending. Key employees may depart
because of issues relating to the uncertainty and difficulty of integration or a desire not to remain with us following the
transaction, and may depart prior to the consummation of the transaction. Accordingly, no assurance can be given that
we will be able to attract and retain key employees to the same extent that we have been able to in the past. The proposed
transaction could cause disruptions to our business or business relationships with our existing and potential customers,
suppliers, partners, vendors, and other business partners, and this could have an adverse impact on our results of
operations. Parties with which we have business relationships may experience uncertainty as to the future of such
relationships and may delay or defer certain business decisions, seek alternative relationships with third parties, or seek
to negotiate changes or alter their present business relationships with us. Parties with whom we otherwise may have
sought to establish business relationships may seek alternative relationships with third parties. The pursuit of the
transaction may place a significant burden on management and internal resources, which may have a negative impact on
our ongoing business. It may also divert management’ s time and attention from the day- to- day operation of our
business and the execution of our other strategic initiatives. This could adversely affect our financial results. In addition,
we have incurred and will continue to incur other significant costs, expenses and fees for professional services and other
transaction costs in connection with the proposed transaction, and many of these fees and costs are payable regardless of
whether or not the transaction is consummated. We also could be subject to litigation related to the proposed
transaction, which could prevent or delay the consummation of the transaction and result in significant costs and
expenses. Any of the foregoing, individually or in combination, could materially and adversely affect our business,
financial condition and results of operations and prospects. While the LOI in in effect we are, and once a definitive
agreement is in effect we will be, subject to certain restrictions as to the operation of our business. The LOI generally
requires us to operate our business in the ordinary course, subject to certain exceptions, pending execution of a definitive
agreement. It is expected that any definitive agreement we enter into will subject us to customary interim operating
covenants that restrict us, without Renovaro’ s approval, from taking certain specified actions until the transaction is
completed or the definitive agreement is terminated in accordance with its terms. These restrictions could prevent us



from pursuing certain business opportunities that may arise prior to the execution of a definitive agreement or the
consummation of the transaction and may adversely affect our ability to execute our business strategies and attain
financial and other goals and may adversely impact our financial condition, results of operations and cash flows. Risk
Factors Related to Our Business There is substantial doubt about our ability to continue as a going concern. We swH-require
significant additional finaneing-funding to fand-maintain eperating-operations expenses-and implement our business plan.
Sueh-the financing we have obtained to date has been dilutive, and any additional financing, if available, may also be
dilutive. We have incurred significant and recurring losses from operations for the past several years and , as of December 31,
2024, had an accumulated deficit of $ +67180 , 76+426 . 271 883-as-of Peeember3+-2623- We had cash and cash equivalents
of $ 8734 , 673 728;666-as of December 31, 2623-2024 , and need to raise significant additional capital to meet our operating
needs. Gu%We had short- term oblls_atlons asof Deeeﬂ‘lber—&l%@%—wew‘& 3 95-1—593 401 GSJ—eeﬁsts{-rﬂg—pﬂmany—ef

99—ye&1=s—December 31, 2024 We do not expect to Generdte suﬁluent operating revenue to sustam our opemtlons in the near
term. During the year ended December 31, 2623-2024 , we incurred negative cash flows from continuing eperations—
operating activities of $ +3-10 , +89-974 , 396-568 . Although we have attempted to improve our operating margin by bolstering
revenues and curtailing expenses and continue to seek ways to generate revenue through business development activities, there
is no guarantee that we will be able to improve our operating margin sufficiently or achieve profitability in the near term. These
conditions raise substantial doubt about our ability to continue as a going concern within one year after the date our consolidated
financial statements included in this anneal-Annual repertReport on Form 10- K are issued. We are-continue to evatuating
evaluate alternatives to obtain the required additional funding to maintain future operations , but there can be no assurances
that such funding will be available under acceptable terms, if at all . These-atternatives-Alternatives to obtain additional
funding may include, but are not limited to, equity financing, issuing debt, entering into other financing arrangements, or
monetizing operating businesses or assets. These possibilities, to the extent available, may be on terms that result in significant
dilution to our existing stockholders or that result in our existing stockholders losing part or all of their investment. For
example, in May 2024 we raised $ 3. 58 million in net proceeds through an at- the- market offering of shares of our
common stock. In July 2024, we raised $ 1. 0 million in net proceeds through cash exercises of certain outstanding
warrants pursuant to agreements with certain warrant holders to reduce the exercise price of those warrants and issue
new warrants as consideration for the cash exercises. In February 2025, we issued shares of our common stock in a
registered direct offering for gross proceeds of $ 545 thousand. In March 2025, pursuant to an extension agreement in
connection with the LOI with Renovaro, Renovaro purchased shares of our common stock for an aggregate of $ S00
thousand. In March 2025, we entered into an asset purchase agreement pursuant to which we sold and assigned assets
and liabilities exclusively related to the business of providing products for automated, direct- to- drain medical fluid
disposal, including our STREAMWAY product line, for $ 625 thousand, plus assumed liabilities. Despite these potentiat
sources of funding, we may be unable to access additional financing or obtain additional liquidity under acceptable terms, if at
all. If such financing or adequate funds from operations are not available, we would be forced to limit our business activities and
we could default on existing payment obligations, which would have a material adverse effect on our financial condition and
results of operations, and may ultimately be required to cease our operations and liquidate our business . The divestiture of our
STREAMWAY product line presents risks that could negatively impact our business, financial condition, and results of
operations. There is no assurance that we will realize the anticipated benefits of the divestiture consistent with our
expectations. In March 2025, we divested the assets and liabilities related to our STREAMWAY product line pursuant to
an asset purchase agreement (the “ APA ”) to enable us to focus our business strategy on our core business and also to be
able to raise cash and reduce our liabilities. The divestiture of the STREAMWAY business presents risks that could
negatively impact our business, financial condition, and the results of operations. For example, following the closing, we
are subject to five- year non- competition and non- solicitation covenants that restricts us from directly or indirectly
engaging in any other business engaged directly or indirectly in the waste fluid management business. We may also
encounter challenges relating to the separation of operations, products, services or personnel, and as a result of any
future liabilities for which we have agreed to indemnify the purchaser in the APA. Further, we do not have any
assurance that we will realize the financial benefits we anticipated from the divestiture. Although we received $ 625
thousand in cash proceeds and will realize reductions in obligations because of the liabilities assumed by the purchase
under the APA, we will also realize a significant decrease in revenue as a result of the divestiture, as our Eagan operating
segment, which included the STREAMWAY product line, contributed 95 % and 70 % of our revenues from continuing
operations for the years ended December 31, 2024 and 2023, respectively. The occurrence of any of the foregoing could
result in significant harm to our business and financial conditions, and our results of operations could be materially
adversely affected as a result . The use of Al in our business is subject to risks associated with new and rapidly evolving
technologies and industries, may result in reputational harm or liability, and may not result in the development of commercially
viable therapies, drugs or treatments. Our business model relies on the use of Al to support the development of optimal cancer
therapies. Using Al and our proprietary biobank of 150, 000 tumor samples, categorized by patient type, we make optimized,
high- confidence drug- response predictions regarding drug compounds to enable a more informed selection of drug / tumor
combinations. While we believe that Al may potentially enable more efficient drug research and clinical development than the
conventional model, our approach is novel and has not yet been widely studied. Our use of Al is subject to risks and challenges
associated with new, disruptive, and rapidly evolving technologies and industries, which may affect its adoption and the success
of our business. The algorithms we use may be flawed, our datasets may be insufficient or contain biased information, and



inappropriate or controversial data practices by us or others could impair the acceptance of Al solutions. These deficiencies
could undermine the predictions or analysis that Al applications produce, subjecting us to competitive harm, legal liability, and
brand or reputational harm. Additionally, changes in laws and regulations could impact the usefulness of our solution and could
necessitate modifications in our business to accommodate such changes. The regulatory landscape for Al is continually
evolving, and both the FDA and the European Medicines Agency are in the process of issuing comprehensive guidance on Al
software which may change how our product is regulated. Our approach may not result in time savings, higher success rates or
reduced costs as we expect it to, and if not, we may not attract collaborators or develop new drugs as quickly or cost- effectively
as expected and, therefore, we may not be able to commercialize our approach as expected at this time. We have entered into,
and may enter into additional, collaborations, in- licensing arrangements, joint ventures, strategic alliances or partnerships with
third parties that may not result in the development of commercially viable products or the generation of significant future
revenues. We may enter into collaborations, in- licensing arrangements, joint ventures, strategic alliances, partnerships or other
arrangements to develop products and to pursue new markets. Proposing, negotiating and implementing collaborations, in-
licensing arrangements, joint ventures, strategic alliances or partnerships may be a lengthy and complex process. Other
companies, including those with substantially greater financial, marketing, sales, technology or other business resources, may
compete with us for these opportunities or arrangements. We may not identify, secure, or complete any such transactions or
arrangements in a timely manner, on a cost- effective basis, on acceptable terms or at all. We have limited institutional
knowledge and experience with respect to these business development activities, and we may also not realize the anticipated
benefits of any such transaction or arrangement. In particular, these collaborations may not result in the development of products
that achieve commercial success or result in significant revenues and could be terminated prior to developing any products. Our
ability to generate revenues from these arrangements will depend in part on our collaborators’ abilities to successfully perform
the functions assigned to them in these arrangements. Additionally, we may not be in a position to exercise sole decision-
making authority regarding the transaction or arrangement, which could create the potential risk of creating impasses on
decisions, and our future collaborators may have economic or business interests or goals that are, or that may become,
inconsistent with our business interests or goals. It is possible that conflicts may arise with our collaborators, such as conflicts
concerning the achievement of performance milestones, or the interpretation of significant terms under any agreement, such as
those related to financial obligations or the ownership or control of intellectual property developed during the collaboration. If
any conflicts arise with any future collaborators, they may act in their self- interest, which may be adverse to our best interests,
and they may breach their obligations to us. In addition, we may have limited control over the amount and timing of resources
that any future collaborators devote to our or their future products. Disputes between us and our collaborators may result in
litigation or arbitration which would increase our expenses and divert the attention of our management. Further, these
transactions and arrangements will be contractual in nature and will generally be terminable under the terms of the applicable
agreements and, in such event, we may not continue to have rights to the products relating to such transaction or arrangement or
may need to purchase such rights at a premium. If we enter into in- bound intellectual property license agreements, we may not
be able to fully protect the licensed intellectual property rights or maintain those licenses. Future licensors could retain the right
to prosecute and defend the intellectual property rights licensed to us, in which case we would depend on the ability of our
licensors to obtain, maintain and enforce intellectual property protection for the licensed intellectual property. These licensors
may determine not to pursue litigation against other companies or may pursue such litigation less aggressively than we would.
Further, entering into such license agreements could impose various due diligence, commercialization, royalty or other
obligations on us. Future licensors may allege that we have breached our license agreement with them, and accordingly seek to
terminate our license, which could adversely affect our competitive business position and harm our business prospects. Our
limited operating history with respect to our drug discovery solutions makes evaluation of our business difficult. Our drug
discovery, drug development and clinical research services were launched with the initial investment in Helomics during the
first quarter of 2018 and have not generated significant revenue to date. Our ability to implement a successful business plan with
respect to drug discovery, drug development and clinical research services remains unproven, and we may not ever generate
sufficient revenues to sustain our business. We have a limited operating history which makes it difficult to evaluate our
performance. Our prospects should be considered in light of these risks, and the expenses, technical obstacles, difficulties,
market penetration rate, and delays frequently encountered in connection with the development of new businesses. These factors
include uncertainty as to whether we will be able to: * Succeed in uncertain markets; * Respond effectively to competitive
pressures; * Successfully address intellectual property issues of others; * Protect and expand our intellectual property rights; and
* Continue to develop and upgrade our products. In connection with developing our drug discovery solutions, we have
committed significant capital to investments in early- stage companies, all of which may be lost, and our ability to continue to
commit capital in other early- stage companies will require us to raise significant additional capital. Our entering into new lines
of business could result in significant diversion of management resources, all of which may result in failure of our business. We
have committed significant capital and management resources to developing our drug discovery solutions and other new
business areas, and we intend to continue to devote significant capital and management resources to new businesses. Therefore,
we could invest significant capital in business enterprises with no certainty when or whether we will realize a return on these
investments. Any investments using cash will deplete our capital resources, meaning we will be required to raise significant
amounts of new capital. We may not be successful in raising sufficient capital, and the terms of any such financing may be
dilutive to our stockholders. We may also acquire technologies or companies by issuing stock or other equity securities rather
than, or in addition to, payment of cash, which may have the result of diluting our stockholders’ investments. Further, the energy
and resources of our officers and personnel may be substantially diverted to new lines of business, which are unproven. If these
businesses are unsuccessful or require too great of a financial investment to be profitable, our business may fail. We rely on sole
suppliers for some of the materials used in our business, and we may not be able to find replacements or transition to alternative



suppliers in a timely manner. We rely on sole suppliers for certain materials used in our business. While we have developed
alternate sourcing strategies for these materials and vendors, we cannot be certain whether these strategies will be effective, or
the alternative sources will be available in a timely manner. If these suppliers can no longer provide us with the materials used
in our business, if the materials do not meet required quality specifications, or if we cannot obtain acceptable substitute
materials, an interruption in our products and services provided to customers could occur. Any such interruption may directly
impact our revenue and cause us to incur higher costs. If we are sued for product liability or errors and omissions liability, we
could face substantial liabilities that exceed our resources. The marketing, sale, and use of our products could lead to product
liability claims. These claims could allege that the products failed to perform as they were designed. We may also be subject to
liability for errors in the results we provide to physicians or for a misunderstanding of, or inappropriate reliance upon, the
information we provide. A product liability or errors and omissions liability claim could result in substantial damages and be
costly and time consuming for us to defend. Although we maintain product liability and errors and omissions insurance, we
cannot be certain that our insurance would fully protect us from the financial impact of defending against these types of claims
or any judgments, fines, or settlement costs arising out of such claims. Any product liability or errors and omissions liability
claim brought against us, with or without merit, could increase our insurance rates or prevent us from securing insurance
coverage in the future. Additionally, any product liability lawsuit could cause injury to our reputation or cause us to suspend
sales of our products and solutions. The occurrence of any of these events could have a material adverse effect on our business,
financial condition, and results of operations. If our R & D and commercialization efforts for our PEDAL platform take longer
than expected, the commercial revenues that use this platform could also be delayed. Our drug discovery solutions business
offers various services to pharma, diagnostics, and biotech companies. These services use our PEDAL platform. This platform is
the subject of active R & D to further improve them for commercial use in order to help our clients in their drug discovery,
biomarker, and clinical trial activities. We could face delays in this R & D. For example: * we may not be able to secure access
to and approval to use clinical data from academic hospital partners in a timely manner; ¢ clinical testing volume (number of
specimens coming to us for testing) may not grow sufficiently to drive additional data generation as well as further development
of the biobank; ¢ patient consent to use the patient’ s data and tumor material for R & D may not be sufficient to support R & D;
and ¢ we may not be able to attract and retain the appropriately qualified staff to perform the necessary R & D. We have a
limited operating history with the drug discovery solutions business, particularly in connection with services using our PEDAL
platform, as these are new to the market, which makes it difficult to forecast our future revenues. Although we are committed to
the buildout of this bu%lneqs for the long term, we cannot predict at this time, Wlth any certamty, the future viability of this
bu%lne%i unit. ; ; AMW g W
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-I:l-kerse—as—demand for our molecular dlagnostlc tests grows, we will need to continue to scale our testing capacity and
processing technology to expand our customer service, billing, and systems processes and to enhance our internal quality
assurance program. We will also need additional certified laboratory scientists and other scientific and technical personnel to
process higher volumes of our molecular diagnostic tests. We cannot guarantee that increases in scale, related improvements,
and quality assurance will be implemented successfully or that appropriate personnel will be available. Failure to implement
necessary procedures, transition to new processes, or hire the necessary personnel could result in higher costs of processing tests
or an inability to meet demand. We may not be able to perform our testing on a timely basis at a level consistent with demand,
and our efforts to scale our operations may negatively affect the quality of test results. If we encounter difficulties in scaling our
operations as a result of, among other things, quality control and quality assurance issues and availability of reagents and raw
material supplies, we will likely experience reduced sales, increased repair or re- engineering costs, defects, and increased
expenses due to switching to alternate suppliers. Any of these results would reduce our revenues and gross margins. Although
we attempt to match our capabilities to estimates of marketplace demand, to the extent demand materially varies from our
estimates, we may experience constraints in our operations and delivery capacity, which could adversely impact revenue in a
given fiscal period. Any supply interruptions or inadequate supply would have a material adverse effect on our results of



operations. If we encounter difficulty meeting market demand or quality standards, our reputation could be harmed, and our
future prospects and business could suffer, causing a material adverse effect on our business, financial condition, and results of
operations. We are dependent on a few key executive officers for our success. Our inability to retain those officers would
impede our business plan and growth strategies, which would have a negative impact on our business, financial condition, and
results of operations. Our success depends on the skills, experience, and performance of key members of our management team.
Were we to lose one or more members of our management team for any reason, we would be required to expend significant time
and money to find a replacement, which could result in both a delay in the implementation of our business plan and the
diversion of our limited working capital. We may not be able to find satisfactory replacements for members of our management
team at all, or on terms that are not unduly expensive or burdensome to us. Such loss of a key member or members of our
management team without adequate replacements would have a negative impact on our business, financial condition, and results
of operations. Risk Factors Related to Our Intellectual Property Our business is dependent upon proprietary intellectual property
rights, which if we were unable to protect, could have a material adverse effect on our business. We rely on a combination of
patent, trade secret and other intellectual property rights, contractual restrictions, and other measures to protect our intellectual
property. We currently own and may in the future own or license additional patent rights or trade secrets in the U. S., with non-
provisional patents elsewhere in the world that cover certain of our products. We rely on patent laws and other intellectual
property laws, nondisclosure and other contractual provisions, and technical measures to protect our products and intangible
assets. If we fail to protect our intellectual property, third parties may be able to compete more effectively against us and we
may incur substantial litigation costs in our attempts to recover or restrict use of our intellectual property. While we apply for
patents covering our products and technologies and uses thereof, we may fail to apply for patents on important products and
technologies in a timely fashion, or at all, or we may fail to apply for patents in relevant jurisdictions. Others could seek to
design around our current or future patented technologies. These intellectual property rights are important to our ongoing
operations and any measure we implement may not be sufficient to protect our intellectual property rights. Further, competitors
could willfully infringe upon our intellectual property rights, design around our protected technology, or develop their own
competitive technologies that arguably fall outside of our intellectual property rights. Others may independently develop similar
or alternative products and technologies or replicate any of our products and technologies. Also, with respect to our trade secrets
and proprietary know- how, we cannot be certain that the confidentiality agreements we have entered into with employees will
not be breached, or that we will have adequate remedies for any breach. In addition, we may lose the protection afforded by
these rights through patent expirations, legal challenges, or governmental action. If our intellectual property does not adequately
protect us against competitors’ products and methods, our competitive position could be adversely affected, as could our
business and the results of our operations. To the extent our intellectual property offers inadequate protection, or is found to be
invalid or unenforceable, we would be exposed to a greater risk of competition. If our intellectual property does not provide
adequate coverage of our competitors’ products, our competitive position could be adversely affected, as could our overall
business. If we become subject to intellectual property actions, it could hinder our ability to deliver our products and services
and our business could be negatively impacted. We could be subject to legal or regulatory actions alleging intellectual property
infringement or similar claims against us. Companies may apply for or be awarded patents or have other intellectual property
rights covering aspects of our technologies or businesses. Litigation may be necessary for us to enforce our patents and
proprietary rights or to determine the scope, coverage, and validity of the proprietary rights of others. The outcome of any
litigation or other proceeding is inherently uncertain and might not be favorable to us, and we might not be able to obtain
licenses to technology that we require on acceptable terms, or at all. Moreover, if it is determined that our products infringe on
the intellectual property rights of third parties, we could be prevented from marketing our products. While we are currently not
subject to any material intellectual property litigation, any future litigation alleging intellectual property infringement could be
costly, particularly in light of our limited resources. Similarly, if we determine that third parties are infringing on our patents or
other intellectual property rights, our limited resources may prevent us from litigating or otherwise taking actions to enforce our
rights. Any such litigation or inability to enforce our rights could require us to change our business practices, hinder or prevent
our ability to deliver our products and services, and result in a negative impact to our business. Expansion of our business via
product line enhancements or new product lines to drive increased growth in current or new markets may be inhibited by the
intellectual property rights of our competitors and / or suppliers. Our inability to successfully mitigate those factors may
significantly reduce our market opportunity and subsequent growth. Any litigation that may be necessary in the future could
result in substantial costs and diversion of resources and could have a material adverse effect on our business, financial
condition, and operating results. If we breach our license agreements it could have a material adverse effect on our
commercialization efforts for our product candidates. A portion of our patent portfolio is in- licensed. As such, we are a party to
license agreements and certain aspects of our business depend on patents and / or patent applications owned by other companies
or institutions. The license agreements impose specified diligence, milestone payment, royalty, and other obligations on us and
requires that we meet development timelines, or to exercise diligent or commercially reasonable efforts to develop and
commercialize licensed products, in order to maintain the license. Our rights with respect to in- licensed patents and patent
applications may be lost if the applicable license agreement expires or is terminated or if we fail to satisfy the obligations under
the Eteense-license Agreement-agreement . We are likely to enter into additional license agreements to in- license patents and
patent applications as part of the development of our business in the future, under which we may not retain control of the
preparation, filing, prosecution, maintenance, enforcement, and defense of such patents. If we are unable to maintain these
patent rights for any reason, our ability to develop and commercialize our product candidates could be materially harmed. Our
licensors may not successfully prosecute certain patent applications, the prosecution of which they control, under which we are
licensed and on which our business depends. Even if patents issue from these applications, our licensors may fail to maintain
these patents, may decide not to pursue litigation against third- party infringers, may fail to prove infringement, or may fail to



defend against counterclaims of patent invalidity or unenforceability. Risks with respect to parties from whom we have obtained
intellectual property rights may also arise out of circumstances beyond our control. In spite of our best efforts, our licensors
might conclude that we have materially breached our intellectual property agreements and might therefore terminate the
intellectual property agreements, thereby removing our ability to market products covered by these intellectual property
agreements. If our intellectual property agreements are terminated, or if the underlying patents fail to provide the intended
market exclusivity, competitors would have the freedom to seek regulatory approval of, and to market, products similar or
identical to ours. Moreover, if our intellectual property agreements are terminated, our former licensors and / or assignors may
be able to prevent us from utilizing the technology covered by the licensed or assigned patents and patent applications. This
could have a material adverse effect on our competitive business position and our financial condition, results of operations and
our business prospects. Patent term may be inadequate to protect our competitive position on our products for an adequate
amount of time. Given the amount of time required for the development, testing and regulatory review of new product
candidates, patents protecting such candidates might expire before or shortly after such candidates are commercialized.
Depending upon the timing, duration, and conditions of FDA marketing approval of our product candidates, one or more of our
United States patents may be eligible for limited patent term extension under the Drug Price Competition and Patent Term
Restoration Act of 1984, referred to as the Hatch- Waxman Amendments, and similar legislation in the European Union. The
Hatch- Waxman Amendments permit a patent term extension of up to five years for a patent covering an approved product as
compensation for effective patent term lost during product development and the FDA regulatory review process. A patent term
extension cannot extend the remaining term of a patent beyond a total of 14 years from the date of product approval. Only one
patent may be extended, and only those claims covering the approved drug, a method for using it, or a method for
manufacturing it may be extended. However, we may not receive an extension if we fail to apply within applicable deadlines,
fail to apply prior to expiration of relevant patents or otherwise fail to satisfy applicable requirements. Moreover, the length of
the extension could be less than we request. If we are unable to obtain patent term extension or the term of any such extension is
less than we request, the period during which we can enforce our patent rights for that product will be shortened and our
competitors may obtain approval to market competing products sooner. As a result, our revenue from applicable products could
be reduced and could have a material adverse effect on our business. Further, recent judicial decisions in the U. S. raised
questions regarding the award of patent term adjustment (PTA) for patents in families where related patents have issued without
PTA. Thus, it cannot be said with certainty how PTA will be viewed in the future and whether patent expiration dates may be
impacted. Changes in patent law, including recent patent reform legislation, could increase the uncertainties and costs
surrounding the prosecution of our patent applications and the enforcement or defense of our issued patents. In September 2011,
the America Invents Act (AIA) was enacted in the United States, resulting in significant changes to the U. S. patent system. An
important change introduced by the AIA was a transition to a * first- to- file ”” system for deciding which party should be granted
a patent when two or more patent applications are filed by different parties claiming the same invention, which went into effect
on March 16, 2013. Therefore, a third party that now files a patent application in the USPTO before we do could be awarded a
patent covering an invention of ours even if we created the invention before it was created by the third party. While we are
cognizant of the time from invention to filing of a patent application, circumstances could prevent us from promptly filing patent
applications for our inventions. Among some of the other changes introduced by the AIA were changes that limit where a
patentee may file a patent infringement suit and providing opportunities for third parties to challenge any issued patent in the
USPTO. This applies to all of our U. S. patents, even those issued before March 16, 2013. Because of a lower burden of proof in
USPTO proceedings compared to the burden of proof in U. S. federal courts necessary to invalidate a patent claim, a third party
could potentially provide evidence in a USPTO proceeding sufficient for the USPTO to hold a claim invalid even though the
same evidence would be insufficient to invalidate the claim if first presented in a district court action. Accordingly, a third party
may attempt to use the USPTO procedures to invalidate our patent claims that would not have been invalidated if first
challenged by the third party as a defendant in a district court action. The AIA and its continued implementation could increase
the uncertainties and costs surrounding the prosecution of our patent applications, and the patent applications of our existing and
future collaborators or licensors and the enforcement or defense of our issued patents. Depending on decisions by the U. S.
Congress, the federal courts, and the USPTO, the laws and regulations governing patents could change in unpredictable ways
that could weaken our ability to obtain new patents or to enforce our existing patents and patents that we might obtain in the
future. Similarly, there is complexity and uncertainty related to European patent laws. For example, the European Patent
Convention was amended in April 2010 to limit the time permitted for filing divisional applications. In addition, the EPO patent
system is relatively stringent in the type of amendments that are allowed during prosecution. These limitations and requirements
could adversely affect our ability to obtain new patents in the future that may be important for our business. We may be subject
to claims that our employees, consultants, or independent contractors have wrongfully used or disclosed confidential information
of third parties. We employ individuals who were previously employed at other biotechnology or biopharmaceutical companies.
Although we try to ensure that our employees, consultants and advisors do not use the proprietary information or know- how of
others in their work for us, we may be subject to claims that we or our employees, consultants, or independent contractors have
inadvertently or otherwise used or disclosed confidential information of our employees’ former employers or other third parties.
We may also be subject to claims that former employers or other third parties have an ownership interest in our future patents.
Litigation may be necessary to defend against these claims. There is no guarantee of success in defending these claims, and even
if we are successful, litigation could result in substantial cost and be a distraction to our management and other employees. Even
if we are successful in defending against these types of claims, litigation or other legal proceedings relating to intellectual
property claims may cause us to incur significant expenses and could distract our technical and management personnel from
their normal responsibilities. In addition, there could be public announcements of the results of hearings, motions or other
interim proceedings or developments, and, if securities analysts or investors perceive these results to be negative, that perception



could have a substantial adverse effect on the price of our common stock. This type of litigation or proceeding could
substantially increase our operating losses and reduce our resources available for development activities. Some of our
competitors may be able to sustain the costs of this type of litigation or proceedings more effectively than we can because of
their substantially greater financial resources. Uncertainties resulting from the initiation and continuation of intellectual property
litigation or other intellectual property related proceedings could adversely affect our ability to compete in the marketplace. We
may not be able to enforce our intellectual property rights throughout the world. The laws of some foreign countries do not
protect proprietary rights to the same extent as the laws of the United States, and many companies have encountered significant
challenges in establishing and enforcing their proprietary rights outside of the United States. These challenges can be caused by
the absence of rules and methods for the establishment and enforcement of intellectual property rights outside of the United
States. In addition, the legal systems of some countries, particularly developing countries, do not favor the enforcement of
patents and other intellectual property protection, especially those relating to healthcare. This could make it difficult for us to
stop the infringement of our patents, if obtained, or the misappropriation of our other intellectual property rights. For example,
many foreign countries have compulsory licensing laws under which a patent owner must grant licenses to third parties. In
addition, many countries limit the enforceability of patents against third parties, including government agencies or government
contractors. In these countries, patents may provide limited or no benefit. Patent protection must ultimately be sought on a
country- by- country basis, which is an expensive and time- consuming process with uncertain outcomes. Accordingly, we may
choose not to seek patent protection in certain countries, and we will not have the benefit of patent protection in such countries.
Proceedings to enforce our patent rights in foreign jurisdictions could result in substantial costs and divert our efforts and
attention from other aspects of our business. Accordingly, our efforts to protect our intellectual property rights in such countries
may be inadequate. In addition, changes in the law and legal decisions by courts in the United States and foreign countries may
affect our ability to obtain adequate protection for our technology and the enforcement of intellectual property. Beginning June
1, 2023, European patent applications and patents may be subjected to the jurisdiction of the Unified Patent Court (UPC). Under
the unitary patent system, European applications will have the option, upon grant of a patent, of becoming a Unitary Patent
which will be subject to the jurisdiction of the UPC. As the UPC is a new court system, there is no precedent for the court,
increasing the uncertainty of any litigation. Patents that remain under the jurisdiction of the UPC will be potentially vulnerable
to a single UPC- based revocation challenge that, if successful, could invalidate the patent in all countries who are signatories to
the UPC. We cannot predict with certainty the long- term effects of any potential changes. Risk Factors Related to Regulation
Our business is subject to intense governmental regulation and scrutiny, both in the U. S. and abroad. The production,
marketing, and R & D of our products is subject to extensive regulation and review by the FDA and other governmental
authorities both in the United States and abroad. In addition to testing and approval procedures, extensive regulations also
govern marketing, manufacturing, distribution, labeling, and record keeping. If we do not comply with applicable regulatory
requirements, violations could result in warning letters, non- approvals, suspensions of regulatory approvals, civil penalties and
criminal fines, product seizures and recalls, operating restrictions, injunctions, and criminal prosecution. Periodically, legislative
or regulatory proposals are introduced that could alter the review and approval process relating to medical products. It is
possible that the FDA will issue additional regulations further restricting the sale of our present or proposed products. Any
change in legislation or regulations that governs the review and approval process relating to our current and future products
could make it more difficult and costlier to obtain approval for new products, or to produce, market, and distribute existing
products. Any such change could also result in a failure to obtain necessary approvals for our current or future products, which
would negatively impact our financial condition and results of operations. If the FDA begins to enforce regulation of our
molecular diagnostic tests, we could incur substantial costs and delays associated with trying to obtain pre- market clearance or
approval and costs associated with complying with post- market requirements. Clinical laboratory tests like our molecular
diagnostic tests are regulated under CLIA as well as by applicable state laws. The FDA has historically taken the position that it
has the authority to regulate Laboratory Developed Tests (“ LDTs ) as medical devices under the Federal Food, Drug, and
Cosmetic Act, but it has a long- standing policy of not exercising general enforcement discretion with regard to LDTs.
Accordingly, LDTs have effectively not been subject to the FDA” s regulation (although reagents, instruments, software, or
components provided by third parties and used to perform LDTs may be subject to regulation). However, in September 2023,
the FDA published a proposed rule on LDTs that would end the FDA’ s prior policy of enforcement discretion with respect to
LDTs. The proposed rule would phase out the FDA’ s enforcement discretion policy in five stages over a four- year period from
the effective date of the rule. In Phase 1 (effective one year after the rule is finalized), enforcement discretion would end with
respect to medical device reporting and correction and removal reporting requirements. In Phase 2 (effective two years post-
finalization), enforcement discretion would end with regard to other device requirements, including registration and listing,
labeling, and investigational devices, except for quality systems and premarket review. In Phase 3 (effective three years post-
finalization), enforcement discretion would end with regard to quality systems requirements. In Phase 4 (effective three and a
half years post- finalization, but not before October 1, 2027), enforcement discretion would end with regard to compliance with
premarket review requirements for high- risk tests (i. e., tests subject to premarket approval). Finally, in Phase 5 (effective four
years post- finalization, but not before April 1, 2028), enforcement discretion would end with regard to premarket review
requirements for moderate- risk and low- risk tests. Unlike previous proposals, the proposed rule does not “ grandfather in ” any
existing tests. At this time, the proposed rule has not been finalized, and its ultimate content (including whether the rule will go
into effect at all) remains unknown. Legislative proposals addressing the FDA’ s oversight of LDTs have been introduced in
previous Congresses, including the “ Verifying Accurate Leading- edge [VCT Development Act, ” or VALID Act, and we
expect that new legislative proposals will be introduced from time - to - time. The likelihood that Congress will pass such
legislation and the extent to which such legislation may affect the FDA’ s plans to regulate certain LDTs as medical devices is
difficult to predict at this time. If the FDA ultimately regulates certain LDTs, whether via final guidance, final regulation, or as



instructed by Congress, our molecular diagnostic tests may be subject to certain additional regulatory requirements. The cost of
conducting clinical trials and otherwise developing data and information to support pre- market applications may be significant.
If we are required to submit applications for our currently marketed tests, we may be required to conduct additional studies,
which may be time- consuming and costly and could result in our currently marketed tests being withdrawn from the market. If
our tests are allowed to remain on the market, but there is uncertainty in the marketplace about our tests, and if we are required
by the FDA to label them investigational, or if labeling claims the FDA allows us to make are limited, orders may decline, and
reimbursement may be adversely affected. Continued compliance with the FDA’ s regulations would increase the cost of
conducting our business, and subject us to heightened regulation by the FDA and penalties for failure to comply with these
requirements. In sum, we cannot predict the timing or form of any such guidance or regulation, or the potential effect on our
existing molecular diagnostic tests or our tests in development, or the potential impact of such guidance or regulation on our
business, financial condition, and results of operations. If we fail to comply with Federal, State, and foreign laboratory licensing
requirements, we could lose the ability to perform our tests or experience disruptions to our business. We are subject to CLIA, a
federal law that regulates clinical laboratories that perform testing on specimens derived from humans for the purpose of
providing information for the diagnosis, prevention, or treatment of disease. CLIA regulations mandate specific standards in the
areas of personnel qualifications, administration, and participation in proficiency testing, patient test management, and quality
assurance. CLIA certification is also required in order for our business to be eligible to bill Federal and State healthcare
programs, as well as many private third- party payors, for our molecular diagnostic tests. To renew these certifications, we are
subject to survey and inspection every two years. Moreover, CLIA inspectors may make random inspections of our clinical
reference laboratories. Pennsylvania laws also require that we maintain a license and establish standards for the day- to- day
operation of our clinical reference laboratory in Pittsburgh, Pennsylvania. In addition, our Pittsburgh laboratory is required to be
licensed on a test- specific basis by certain other states. If we were unable to obtain or lose our CLIA certificate or State licenses
for our laboratories, whether as a result of revocation, suspension, or limitation, we would no longer be able to perform our
molecular diagnostic tests, which could have a material adverse effect on our business, financial condition, and results of
operations. If we were to lose our licenses issued by the States in which we are required to hold licenses, we would not be able
to test specimens from those States. New molecular diagnostic tests we may develop may be subject to new approvals by
governmental bodies, and we may not be able to offer our new molecular diagnostic tests to patients in such jurisdictions until
such approvals are received. Complying with numerous statutes and regulations pertaining to our molecular diagnostics business
is an expensive and time- consuming process, and any failure to comply could result in substantial penalties. We are subject to
regulation by both the Federal government and the States in which we conduct our molecular diagnostics business, including: ¢
The Food, Drug, and Cosmetic Act, as supplemented by various other statutes; ® The Prescription Drug Marketing Act of 1987,
the amendments thereto, and the regulations promulgated thereunder and contained in 21 C. F. R. Parts 203 and 205; « CLIA
and State licensing requirements; * Manufacturing and promotion laws; « Medicare and Medicaid billing and payment
regulations applicable to clinical laboratories; « The Federal Anti- Kickback Statute, which prohibits knowingly and willfully
offering, paying, soliciting, or receiving remuneration, directly or indirectly, in exchange for or to induce either the referral of an
individual, or the furnishing, arranging for, or recommending of an item or service that is reimbursable, in whole or in part, by a
federal healthcare program; * The Federal Stark physician self- referral law (and State equivalents), which prohibits a physician
from making a referral for certain designated health services covered by the Medicare program, including laboratory and
pathology services, if the physician or an immediate family member has a financial relationship with the entity providing the
designated health services, unless the financial relationship falls within an applicable exception to the prohibition; * The Federal
Health Insurance Portability and Accountability Act of 1996 (“ HIPAA ), which established comprehensive federal standards
with respect to the privacy and security of protected health information and requirements for the use of certain standardized
electronic transactions, and amendments made in 2013 to HIPAA under the Health Information Technology for Economic and
Clinical Health Act, which strengthen and expand HIPAA privacy and security compliance requirements, increase penalties for
violators, extend enforcement authority to state attorneys general, and impose requirements for breach notification; * The
Federal Civil Monetary Penalties Law, which prohibits, among other things, the offering or transfer of remuneration to a
Medicare or State healthcare program beneficiary if the person knows or should know it is likely to influence the beneficiary’ s
selection of a particular provider, practitioner, or supplier of services reimbursable by Medicare or a State healthcare program,
unless an exception applies; * The Federal False Claims Act, which imposes liability on any person or entity that, among other
things, knowingly presents, or causes to be presented, a false or fraudulent claim for payment to the Federal government; « Other
Federal and State fraud and abuse laws, prohibitions on self- referral, fee- splitting restrictions, prohibitions on the provision of
products at no or discounted cost to induce physician or patient adoption, and false claims acts, which may extend to services
reimbursable by any third- party payor, including private insurers; * The prohibition on reassignment of Medicare claims, which,
subject to certain exceptions, precludes the reassignment of Medicare claims to any other party; ¢ The rules regarding billing for
diagnostic tests reimbursable by the Medicare program, which prohibit a physician or other supplier from marking up the price
of the technical component or professional component of a diagnostic test ordered by the physician or other supplier and
supervised or performed by a physician who does not *“ share a practice ” with the billing physician or supplier; and * State laws
that prohibit other specified practices related to billing, such as billing physicians for testing that they order, waiving
coinsurance, co- payments, deductibles, and other amounts owed by patients, and being reimbursed at a higher amount from
Medicare, Medicaid, and other Federal programs, than what we charge other payors. We have implemented policies and
procedures designed to comply with these laws and regulations. We periodically conduct internal reviews of our compliance
with these laws. Our compliance is also subject to governmental review. The growth of our business may increase the potential
of violating these laws, regulations, or our internal policies and procedures. The risk that we are found in violation of these, or
other laws and regulations is further increased by the fact that many have not been fully interpreted by the regulatory authorities



or the courts, and their provisions are open to a variety of interpretations. Possible violations of Federal or State regulations may
spur investigations or enforcement actions by the FDA, Department of Justice, State agencies, or other legal authorities, and
confirmed violations may result in substantial civil, criminal, or other fees, penalties or sanctions. Any action brought against us
for violation of these or other laws or regulations, even if we successfully defend against it, could cause us to incur significant
legal expenses and divert managements’ attention from the operation of our business. If our operations are found to be in
violation of any of these laws and regulations, we may be subject to civil and criminal penalties, damages, and fines, we could
be required to refund payments we received, we could face possible exclusion from Medicare, Medicaid and other Federal or
State healthcare programs, and we could even be required to cease operations. Any of the foregoing consequences could have a
material adverse effect on our business, financial condition, and results of operations. If we use hazardous materials in a manner
that causes contamination or injury, we could be liable for resulting damages. We are subject to Federal, State, and local laws,
rules and regulations governing the use, discharge, storage, handling, and disposal of biological material, chemicals, and waste.
We cannot eliminate the risk of accidental contamination or injury to employees or third parties from the use, storage, handling,
or disposal of these materials. In the event of contamination or injury, we could be held liable for any resulting damages,
remediation costs, and any related penalties or fines. This liability could exceed our resources or any applicable insurance
coverage we may have. The cost of compliance with these laws and regulations may become significant, and our failure to
comply may result in substantial fines or other consequences, and either could have a significant impact on our operating results.
The healthcare regulatory and political framework is uncertain and evolving. Healthcare laws and regulations are rapidly
evolving and may change significantly in the future, which could adversely affect our financial condition and results of
operations. For example, in March 2010, the Patient Protection and Affordable Care Act, (“ ACA ), was adopted, which is a
healthcare reform measure that provided healthcare insurance for approximately 30 million additional Americans. The ACA
includes a variety of healthcare reform provisions and requirements that became effective at varying times through 2018 and
substantially changed the way healthcare is financed by both governmental and private insurers, which may significantly impact
our industry and our business. For instance, the ACA requires “ Applicable Manufacturers ” to disclose to the Secretary of the
Department of Health & Human Services drug sample distributions and certain payments or transfers of value to covered
recipients (physicians and teaching hospitals) on an annual basis. “ Applicable Manufacturers ”” and “ Applicable Group
Purchasing Organizations ” must also disclose certain physician ownership or investment interests. The data submitted will
ultimately be made available on a public website. Based upon the structure of our relationship with our clients, we may be
included in the definition of “ Applicable Manufacturer ” for purposes of the disclosure requirements or may provide services
that include the transfer of drug samples and / or other items of value to covered recipients. As such, we may be required to
disclose or provide information that is subject to disclosure. There may be certain risks and penalties associated with the failure
to properly make such disclosures, including but not limited to the specific civil liabilities set forth in the ACA, which allows for
a maximum civil monetary penalty per “ Applicable Manufacturer ” of $ 1, 150, 000 per year. There may be additional risks and
claims made by third parties derived from an improper disclosure that are difficult to ascertain at this time. We cannot predict
whether future healthcare initiatives will be implemented at the federal or state level, or how any future legislation or regulation
may affect us. Risk Factors Related to the Securities Markets and Ownership of Our Common Stock Our certificate of
incorporation, as amended, provides that, to the fullest extent permitted by law, the Court of Chancery of the State of Delaware
will be the exclusive forum for certain legal actions between us and our stockholders, which could limit our stockholders’ ability
to obtain a judicial forum viewed by the stockholders as more favorable for disputes with us or our directors, officers, or
employees. Our certificate of incorporation, as amended, provides that, to the fullest extent permitted by law, the Court of
Chancery of the State of Delaware shall be the sole and exclusive forum for (1) any derivative action or proceeding brought on
behalf of the corporation, (2) any action asserting a claim of breach of a fiduciary duty owed by any director or officer of the
corporation to the corporation or the corporation’ s stockholders, (3) any action asserting a claim against the corporation arising
pursuant to any provision of the General Corporation Law or the corporation’ s certificate of incorporation or bylaws, or (4) any
action asserting a claim against the corporation governed by the internal affairs doctrine. This exclusive forum provision does
not apply to suits brought to enforce a duty or liability created by the Securities Exchange Act of 1934. It could apply, however,
to a suit that falls within one or more of the categories enumerated in the exclusive forum provision and asserts claims under the
Securities Act, as amended, inasmuch as Section 22 of the Securities Act creates concurrent jurisdiction for Federal and State
courts over all suits brought to enforce any duty or liability created by the Securities Act or the rule and regulations thereunder.
There is uncertainty as to whether a court would enforce such provision with respect to claims under the Securities Act, and our
stockholders will not be deemed to have waived our compliance with the Federal securities laws and the rules and regulations
thereunder. Any person or entity purchasing or otherwise acquiring any interest in any of our securities shall be deemed to have
notice of and consented to these provisions. These exclusive- forum provisions may limit a stockholder’ s ability to bring a
claim in a judicial forum of their choosing for disputes with us or our directors, officers, or other employees, which may
discourage lawsuits against us and our directors, officers, and other employees. If a court were to find the choice of forum
provision contained in our certificate of incorporation, as amended, to be inapplicable or unenforceable in an action, we may
incur additional costs associated with resolving such action in other jurisdictions, which could harm our business, financial
condition, and results of operations. Even if we are successful in defending against these claims, litigation could result in
substantial costs and be a distraction to our management team. Our common stock could be delisted from the Nasdaq Capital
Market, which delisting could hinder your ability to obtain accurate quotations on the price of our common stock or dispose of
our common stock in the secondary market. On May 13, 2022, we received a letter from the Listing Qualifications Department
of Nasdaq (the “ Staff ”) informing us that because the closing bid price for our common stock listed on Nasdaq was below $ 1.
00 for 30 consecutive trading days, we did not comply with the minimum closing bid price requirement for continued listing

under enthe-Nasdaq Listing €apttal-Marketunder NASDAQ-Marketplaee-Rule 5550 (a) (2), requiring a minimum bid price of



$ 1. 00 per share (the “ Minimum Bid Price Requirement ). The letter stated that we had 180 days, or until November 9, 2022,
to regain compliance by maintaining a closing bid price of at least § 1. 00 for a minimum of 10 consecutive trading days. This

deadline was subsequently extended by Nasdaq to May 8, 2023. On April 23, 2023, we effected a 20- for- 1 reverse stock split
to cure this deficiency. As a result, our stock price increased significantly, and we reédmed compliance with the Minimum Bid

Price Requirement. After a subsequent decline in However-sinee-the-reverse-stoelsphtour stock price has-deelined-and-, on
September 19 as-efMareh 18-, 2024, eurelosing-stoekpriee-was-$2-F0-persharewe subsequently-fat-to-received another

letter from the Staff informing us that did not meet the Minimum Bid Price Requirement . The letter stated that we had
180 days, or until March 18, 2025, to regain compliance by maintaining a closing bid price of at least $ 1. 00 orfor another
a minimum of 10 consecutive trading days. We have regained compliance with the Minimum Bid Price Requirement, as
since January 3, 2025, our stock price has traded above the minimum requirement . On November 20, 2024, we received a
letter from the Staff notifying us that we were not in compliance with the minimum stockholders’ equity requirement for
continued listing as set forth in Nasdaq Listing Rule 5550 (b) (1) (the “ Stockholders’ Equity Requirement ), because
our stockholders’ equity of $ 1, 966, 969, as reported in our Quarterly Report on Form 10- Q for the quarterly period
ended September 30, 2024, was below the required minimum of $ 2. 5 million, and because, as of the date of the notice,
we did not meet either of the alternative compliance standards, relating to market value of listed securities of at least $ 35
million or net income from continuing operations of $ 500, 000 in the most recently completed fiscal year or in two of the
last three most recently completed fiscal years. Under Nasdaq rules and as specified in the notice, we had until Monday,
January 6, 2025 to submit to Nasdaq a plan to regain compliance with the Stockholders’ Equity Requirement. If our
plan to regain compliance is accepted, Nasdaq may grant an extension of up to 180 calendar days from the date of the
Notice for the Company to evidence compliance. We submitted our plan on January 6, 2025, citing the Company’ s
proposed merger with Renovaro, and requested a 180- day extension to regain compliance with the Stockholders’ Equity
Requirement. In response, the Nasdaq requested upon execution, or by no later than March 1, 2025, a copy of the
definitive merger documentation and a detailed timeline to complete the merger. On February 28, 2025, the Company
notified the Staff that the Company continues to progress in discussions with Renovaro to finalize the merger. The
Company also notified the Staff of the Extension Agreement entered into with Renovaro on February 28, 2025, which
extended the outside termination date from February 28, 2025, to March 31, 2025. If we subsequently fail to meet any of
the requirements for continued listing on Nasdaq, we could be delisted. In the event our common stock is delisted from the
Nasdaq Capital Market and we are also unable to maintain listing on another alternate exchange, trading in our common stock
could thereafter be conducted through one or more over- the- counter markets. In such event, the liquidity of our common stock
would likely be impaired, not only in the number of shares which could be bought and sold, but also through delays in the
timing of the transactions, and there would likely be a reduction in our coverage by security analysts and the news media,
thereby resulting in lower prices for our common stock than might otherwise prevail. Limitations on director and officer liability
and indemnification of our officers and directors by us may discourage stockholders from bringing a suit against a director. Our
certificate of incorporation and bylaws provide, with certain exceptions as permitted by governing state law, that a director or
officer shall not be personally liable to us or our stockholders for breach of fiduciary duty as a director, except for acts or
omissions that involve intentional misconduct, fraud, knowing violation of law, or unlawful payments of dividends. These
provisions may discourage stockholders from bringing a suit against a director for breach of fiduciary duty and may reduce the
likelihood of derivative litigation brought by stockholders on our behalf against a director. In addition, our certificate of
incorporation and bylaws may provide for mandatory indemnification of directors and officers to the fullest extent permitted by
governing state law. You may experience dilution as a result of future equity offerings. We may in the future offer additional
shares of our common stock or other securities convertible into or exchangeable for our common stock. Although no assurances
can be given that we will consummate a future financing, in the event we do, or in the event we sell shares of common stock or
other securities convertible into shares of our common stock in the future, additional and potentially substantial dilution could
occur. See the Risk Factor titled “ There is substantial doubt about our ability to continue as a going concern. We
require significant additional funding to maintain operations and implement our business plan. the financing we have
obtained to date has been dilutive, and any additional financing, if available, may also be dilutive. ” and the
Management’ s Discussion and Analysis of Financial Condition and Results of Operations section of this Annual Report
on Form 10- K for information regarding recent equity offerings. The exercise of outstanding warrants, and issuance of’
equity awards may have a dilutive effect on our stock, and negatively impact the price of our common stock. As of December
31,2623-2024 , we had +2 , $66-750 , 589-429 warrants outstanding at a weighted average exercise price of § 248 . 52-92 per
share. We are able to grant stock options, restricted stock, restricted stock units, stock appreciation rights, bonus stock, and
performance awards under our 2024 Equity Incentive Plan (the “ 2024 Plan ), which was approved by our stockholders on
December 30, 2024 (“ Effective Date ) as a successor to our Amended and Restated 2012 Stock Incentive Plan (—Ynder
the “ 2012 Steekdneentive-Plan ). The 2024 Plan authorizes 1 , 47000 . 664-000 shares for issuance, plus the number of
shares subject to outstanding awards under the 2012 Plan as of the Effective Date that are forfeited, expire or otherwise
terminate without the issuance of shares after the Effective Date. At December 31, 2024, 43, 595 shares were issuable
under outstanding incentive awards under the at-Deeember31+2623- 2012 Plan ;-and-94;-878-shares-rematned-available-for
iSsuanee-pursuantto-future-ineentive-grants-. The exercise of outstanding warrants, and issuance of equity awards may have a
dilutive effect on our stock, and negatively impact the price of our common stock . Shares eligible for future sale may adversely
affect the market.From time to time,certain stockholders may be eligible to sell some or all of their shares of common stock
pursuant to Rule 144,promulgated under the Securities Act,subject to certain limitations.In general,pursuant to Rule 144 as in
effect as of the date of this filing,a stockholder (or stockholders whose shares are aggregated) who has satisfied the applicable
holding period and is not deemed to have been one of our affiliates at the time of sale,or at any time during the three months



preceding a sale,may sell their shares of common stock.Any substantial sale,or cumulative sales,of our common stock pursuant
to Rule 144 or pursuant to any resale prospectus may have a material adverse effect on the market price of our securities — We
do not expect to pay cash dividends for the foreseeable future, and we may never pay dividends; investors must rely on stock
appreciation, if any, for any return on investment in our common stock. We currently intend to retain any future earnings to
support the development and expansion of our business and do not anticipate paying cash dividends in the foreseeable future.
Our payment of any future dividends will be at the discretion of our board of directors after considering various factors,
including but not limited to, our financial condition, operating results, cash needs, growth plans, and the terms of any credit
agreements that we may be a party to at the time. In addition, our ability to pay dividends on our common stock is limited by the
Delaware General Corporation Law, which provides that dividends may only be lawfully paid out of a corporation’ s “ surplus, ”
which is generally defined as the amount by which total assets exceed total liabilities. Accordingly, investors must rely on sales
of their common stock after price appreciation, which may never occur, and the availability of a liquid trading market in our
shares as the only way to realize certain returns on their investment. Our board of directors’ ability to issue undesignated
preferred stock and the existence of anti- takeover provisions may depress the value of our common stock. Our authorized
capital includes 20 million shares of preferred stock. Of this amount, 2, 300, 000 shares have been designated as series B
convertible preferred stock, of which 79, 246 shares are outstanding. The remaining authorized shares are undesignated
preferred stock. Our board of directors has the power to issue any or all of the shares of undesignated preferred stock, including
the authority to establish one or more series and to fix the powers, preferences, rights, and limitations of such class or series,
without seeking stockholder approval. Further, as a Delaware corporation, we are subject to provisions of the Delaware General
Corporation Law regarding business combinations. We may, in the future, consider adopting additional anti- takeover measures.
The authority of our board of directors to issue undesignated stock and the anti- takeover provisions of Delaware law, as well as
any future anti- takeover measures adopted by us, may, in certain circumstances, delay, deter, or prevent takeover attempts and
other changes in control not approved by our board of directors. As a result, our stockholders may lose opportunities to dispose
of their shares at favorable prices generally available in takeover attempts or that may be available under a merger proposal and
the market price, voting, and other rights of the holders of common stock may also be affected. Our stock price may be volatile,
and you could lose all or part of your investment. The trading price of our common stock may fluctuate substantially and will
depend on several factors, including those described in this “ Risk Factors  section, many of which are beyond our control and
may not be related to our operating performance. These fluctuations could cause you to lose all or part of your investment in our
securities. In addition, the stock market in general has experienced extreme price and volume fluctuations that have often been
unrelated or disproportionate to the operating performance of those companies. Broad market and industry factors, as well as
general economic, political and market conditions such as recessions or interest rate changes, may seriously affect the market
price of our common stock, regardless of our actual operating performance. Further, in the past, following periods of volatility in
the overall market and the market prices of particular companies’ securities, securities class action litigations have often been
instituted against these companies. Litigation of this type, if instituted against us, could result in substantial costs and a diversion
of our management’ s attention and resources. Any adverse determination in any such litigation or any amounts paid to settle
any such actual or threatened litigation could require that we make significant payments. General Risk Factors Business
disruptions could harm our operations, lead to a decline in revenue and increase our costs. Our operations could be disrupted by
political and / or civil unrest, acts of war or other military actions, such as recent and ongoing conflicts in Israel / Gaza and
Ukraine, epidemics or pandemics, such as a potential resurgence of the COVID- 19 pandemic, and other natural or man- made
disasters and catastrophic events. Geopolitical and domestic political developments and other events beyond our control, can
increase economic volatility globally and disrupt supply chains we rely on. Our operations could be harmed and our costs could
increase if manufacturing, logistics or other operations are disrupted for any reason, including economic, business, labor,
environmental, public health, or political issues. We monitor and act as necessary to mitigate potential risks of shortages and
delays that may impact our ability to obtain new contracts, fulfill product demands and meet our contract obligations. The extent
to which business disruptions may impact our financial condition and results of operations remains uncertain and is dependent
on numerous evolving factors. Our success is dependent on our ability to attract and retain technical personnel, sales and
marketing personnel, and other skilled management. Our success depends to a significant degree on our ability to attract, retain,
and motivate highly skilled and qualified personnel. Failure to attract and retain necessary technical, sales and marketing
personnel, and skilled management could adversely affect our business. If we fail to attract, train, and retain sufficient numbers
of these highly qualified people, our business, financial condition, and results of operations could be materially and adversely
affected. Our ability to use net operating loss and tax credit carryforwards and certain built- in losses to reduce future tax
payments is limited by provisions of the Internal Revenue Code and may be subject to further limitation because of prior or
future offerings of our stock or other transactions. Sections 382 and 383 of the United States Internal Revenue Code of 1986, as
amended (the “ Code ) contain rules that limit the ability of a company that undergoes an ownership change, which is generally
an increase in the ownership percentage of certain stockholders in the stock of a company by more than 50 % over a three- year
period, to utilize its net operating loss and tax credit carryforwards and certain built- in losses recognized in years after the
ownership change. These rules generally operate by focusing on ownership changes involving stockholders owning directly or
indirectly 5 % or more of the stock of a company and any change in ownership arising from a new issuance of stock by that
company. Generally, if an ownership change, as defined by Section 382 of the Code, occurs, the yearly taxable income
limitation on the use of net operating loss and tax credit carryforwards and certain built- in losses is equal to the product of the
applicable long- term tax- exempt rate and the value of stock immediately before the ownership change. The Company
previously performed a Section 382 analysis as of December 31, 2023 , which resulted in the limitation and expiration of a
substantial portion of the Company’ s loss carryforwards. In addition, the current net operating loss (“ NOL ”) carryforwards
might be further limited by future issuances of our common stock. Costs incurred because we are a public company may affect



our profitability. As a public company, we incur significant legal, accounting, and other expenses and are subject to the SEC” s
rules and regulations relating to public disclosure that generally involve a substantial expenditure of financial resources. In
addition, the Sarbanes- Oxley Act of 2002, as well as rules subsequently implemented by the SEC, require changes in corporate
governance practices of public companies. Full compliance with such rules and regulations requires significant legal and
financial compliance costs and makes some activities more time- consuming and costlier, which may negatively impact our
financial results. To the extent our earnings suffer as a result of the financial impact of our SEC reporting or compliance costs,
our ability to develop an active trading market for our securities could be harmed. Shares eligible for future sale may
adversely...... cash, which is currently limited. Acquisitions involve risks that could result in adverse changes to operating
results, cash flows, and liquidity. We may desire to make strategic acquisitions in the future. However, we may not be able to
identify suitable acquisition opportunities, or we may be unable to obtain the consent of our stockholders and therefore, may not
be able to complete such acquisitions. We may pay for acquisitions with our common stock or with convertible securities, which
may dilute stockholders’ investment in our common stock, or we may decide to pursue acquisitions that our investors may not
agree with. In connection with potential acquisitions, we may agree to substantial earn- out arrangements. To the extent we defer
the payment of the purchase price for any acquisition through a cash earn- out arrangement, cash flows could be reduced in
subsequent periods. In addition, acquisitions may expose us to operational challenges and risks, including: « the ability to
profitably manage acquired businesses or successfully integrate the operations of acquired businesses, as well as the acquired
business’ s financial reporting and accounting control systems into our existing platforms; ¢ increased indebtedness and
contingent purchase price obligations associated with an acquisition; ¢ the ability to fund cash flow shortages that may occur if
anticipated revenue is not realized or is delayed, whether by general economic or market conditions, or unforeseen internal
difficulties; * the availability of funding sufficient to meet increased capital needs; ¢ diversion of management’ s time and
attention from existing operations; and ¢ the ability to retain or hire qualified personnel required for expanded operations.
Completing acquisitions may require significant management time and financial resources because we may need to assimilate
widely dispersed operations with different corporate cultures. In addition, acquired companies may have liabilities that we failed
to or were unable to discover in the course of performing due diligence investigations. Also, the indemnification granted by
sellers of acquired companies may not be sufficient in amount, scope, or duration to fully offset the possible liabilities associated
with businesses or properties we assume upon consummation of an acquisition. We may learn additional information about our
acquired businesses that could have a material adverse effect on us, such as unknown or contingent liabilities and liabilities
related to compliance with applicable laws. Any such liabilities, individually or in the aggregate, could have a material adverse
effect on our business. Failure to successfully manage the operational challenges and risks associated with, or resulting from,
acquisitions could adversely affect our results of operations, cash flows, and liquidity. Borrowings or issuances of convertible
securities associated with these acquisitions may also result in higher levels of indebtedness, which could adversely impact our
ability to service our debt within the scheduled repayment terms. Security breaches, loss of data, and other disruptions to our
business or the business of our third- party service providers could compromise sensitive information related to our business or
prevent us from accessing critical information and expose us to liability, which could adversely affect our business and
reputation. Our business requires that we collect and store sensitive data, including protected health and credit card information
and proprietary business and financial information. We face a number of risks relative to the protection of, and the service
providers’ protection of, this critical information, including loss of access, inappropriate disclosure, and inappropriate access, as
well as risks associated with our ability to identify and audit such events. The secure processing, storage, maintenance, and
transmission of this critical information are vital to our operations and business strategy, and we devote significant resources to
protecting such information. Although we take measures to protect sensitive information from unauthorized access or disclosure,
our information technology and infrastructure are susceptible may-be-vulnerable-to attacks by hackers or viruses , or otherwise
may be breached due to employee error, malfeasance, or other activities. While-We have experienced cybersecurity attacks
and incidents in the past, though we do not believe swe-that any of them have netexperteneed-any-steh-been material to our
business. If a cybersecurity attack or breach were to ifsuehevent-would-occur and-, it could cause interruptions in our
operations, our networks could be compromised and the information we store on those networks could be accessed by
unauthorized parties, publicly disclosed, lost, or stolen. Unauthorized access, loss, or dissemination could disrupt our operations,
including collecting, processing, and preparing company financial information, managing the administrative aspects of our
business, ape-damaging our reputation , and subjecting us to litigation or fines and penalties ., any of which could adversely
affect our business. In addition, the interpretation and application of consumer, health- related, and general data protection laws
in the United States are often uncertain, contradictory, and in flux. It is possible that these laws may be interpreted and applied
in a manner that is inconsistent with our practices. If so, this could result in government- imposed fines or orders requiring that
we change our practices, which could adversely affect our business. Complying with these various laws could cause us to incur
substantial costs or require us to change our business practices, systems, and compliance procedures in a manner adverse to our
business. Additionally, many of our employees have the ability to work remotely, which may increase the risk of security
breaches, loss of data, and other disruptions as a consequence of more employees accessing sensitive and critical information
from remote locations. If we are unable to prevent such security breaches or privacy violations or implement satisfactory
remedial measures in connection with security incidents, we may suffer loss of reputation, financial loss, and civil or criminal
fines or other penalties. In addition, these breaches and other forms of inappropriate access can be difficult to detect, and any
delay in identifying them may lead to increased harm of the type described above. If our information technology and
communications systems fail or we experience a significant interruption in our operations, our reputation, business, and results
of operations could be materially and adversely affected. The efficient operation of our business is dependent on information
technology and communications systems. The failure of these systems to operate as anticipated could disrupt our business and
result in decreased revenue and increased overhead costs. In addition, we do not have complete redundancy for all of our



systems and our disaster recovery planning cannot account for all eventualities. Our information technology and
communications systems, including the information technology systems and services that are maintained by third- party
vendors, are vulnerable to damage or interruption from natural disasters, fire, terrorist attacks, malicious attacks by computer
viruses or hackers, and power loss or failure of computer systems, Internet, telecommunications or data networks. If these
systems or services become unavailable or suffer a security breach, we may expend significant resources to address these
problems, and our reputation, business, and results of operations could be materially and adversely affected.



