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The	following	is	a	summary	of	the	risks	and	uncertainties	that	could	cause	our	business,	financial	condition	or	operating
results	to	be	harmed.	We	encourage	you	to	carefully	review	the	full	risk	factors	contained	in	this	report	in	their	entirety
for	additional	information	regarding	these	risks	and	uncertainties.	●	We	have	incurred	substantial	losses	since	our
inception	and	anticipate	that	we	will	continue	to	incur	substantial	and	increasing	losses	for	the	foreseeable	future.	●
There	is	substantial	doubt	about	our	ability	to	continue	as	a	going	concern,	which	may	hinder	our	ability	to	obtain
future	financing.	●	We	will	require	substantial	additional	financing	to	achieve	our	goals,	and	a	failure	to	obtain	this
necessary	capital	when	needed	could	force	us	to	delay,	limit,	reduce	or	terminate	our	product	development	or
commercialization	efforts.	●	Raising	additional	capital	may	cause	dilution	to	our	existing	stockholders	or	restrict	our
operations.	●	From	time	to	time,	we	may	be	subject	to	legal	proceedings,	regulatory	investigations	or	disputes,	and
governmental	inquiries	that	could	cause	us	to	incur	significant	expenses,	divert	our	management’	s	attention,	and
materially	harm	our	business,	financial	condition,	and	operating	results.	●	Negative	publicity	has	had	and	may	continue
to	have	a	negative	impact	on	our	business	and	may	have	a	long-	term	effect	on	our	relationships	with	our	customers,
partners	and	collaborators.	●	Renovaro	Biosciences	is	a	pre-	clinical	biotechnology	company	and	may	never	be	able	to
successfully	develop	marketable	products	or	generate	any	revenue.	We	have	a	very	limited	relevant	operating	history
upon	which	an	evaluation	of	our	performance	and	prospects	can	be	made.	There	is	no	assurance	that	our	future
operations	will	result	in	profits.	If	we	cannot	generate	sufficient	revenues,	we	may	suspend	or	cease	operations.	●	The
market	for	artificial	intelligence-	based	(“	AI	”)	healthcare	solutions	is	new	and	unproven	and	may	decline	or	experience
limited	growth,	and	concerns	over	the	use	of	AI	may	hinder	the	adoption	of	AI	technologies.	●	Regulators	and	legislators
may	limit	our	ability	to	develop	or	implement	our	AI	algorithms	and	may	eliminate	or	restrict	the	confidentiality	of	our
proprietary	technology,	which	could	have	an	adverse	effect	on	our	business,	results	of	operations,	reputation,	and
financial	condition.	●	The	results	of	pre-	clinical	studies	or	earlier	clinical	studies	are	not	necessarily	predictive	of	future
results,	and	if	we	fail	to	demonstrate	efficacy	in	our	pre-	clinical	studies	and	/	or	clinical	trials	in	the	future	our	future
business	prospects,	financial	condition	and	operating	results	will	be	materially	adversely	affected.	●	Our	reliance	on
third	parties,	such	as	university	laboratories,	contract	manufacturing	organizations	and	contract	or	clinical	research
organizations,	may	result	in	delays	in	completing,	or	a	failure	to	complete,	non-	clinical	testing	or	clinical	trials	if	they
fail	to	perform	under	our	agreements	with	them.	●	We	have	limited	experience	in	drug	development	and	may	not	be	able
to	successfully	develop	any	drugs,	which	would	cause	us	to	cease	our	therapeutic	development	activities.	●	We	have
licensed	a	portion	of	our	intellectual	property	from	our	licensors.	If	we	breach	any	of	our	license	agreements	with	these
licensors,	or	otherwise	experience	disruptions	to	our	business	relationships	with	our	licensors,	we	could	lose	intellectual
property	rights	that	are	important	to	our	business.	●	If	we	are	unable	to	obtain	and	maintain	sufficient	intellectual
property	protection	for	our	product	candidates,	or	if	the	scope	of	the	intellectual	property	protection	is	not	sufficiently
broad,	our	ability	to	commercialize	our	product	candidates	successfully	and	to	compete	effectively	may	be	adversely
affected	●	Third-	party	claims	of	intellectual	property	infringement	may	prevent	or	delay	our	development	and
commercialization	efforts.	●	We	use	AI	in	our	business,	and	challenges	relating	to	the	development	and	use	of	AI,
including	generative	AI,	could	result	in	competitive	harm,	reputational	harm,	and	legal	liability,	and	adversely	affect	our
results	of	operations.	●	We	have	limited	corporate	infrastructure	and	may	experience	difficulties	in	managing	growth.	●
We	have	experienced	and	may	continue	to	experience	significant	turnover	in	our	management	and	executive	leadership,
which	creates	uncertainty	and	could	harm	our	ability	to	operate	our	business	effectively.	●	If	serious	adverse	events	or
other	undesirable	side	effects	or	safety	concerns	attributable	to	our	product	candidates	occur,	they	may	adversely	affect
or	delay	our	clinical	development	and	commercialization	of	some	or	all	of	our	product	candidates.	●	Our	stock	price	has
been	and	will	likely	continue	to	be	volatile	and	may	decline	regardless	of	our	operating	performance.	●	Sales	of	a
substantial	number	of	shares	of	our	Common	Stock	in	the	public	market	could	cause	our	stock	price	to	fall.	●	Future
sales	and	issuances	of	our	Common	Stock	or	rights	to	purchase	Common	Stock,	including	pursuant	to	our	equity
incentive	plans,	could	result	in	additional	dilution	of	the	percentage	ownership	of	our	stockholders	and	could	cause	our
stock	price	to	fall.	Investing	in	our	Common	Stock	involves	a	high	degree	of	risk.	Investors	should	carefully	consider	all	of	the
risk	factors	and	uncertainties	described	below,	in	addition	to	the	other	information	contained	in	this	Annual	Report	on	Form	10-
K,	including	the	section	of	this	report	titled	“	Management’	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of
Operations	”	and	our	consolidated	financial	statements	and	related	notes,	before	investing	in	our	Common	Stock.	The	risks
described	below	may	not	be	the	only	ones	relating	to	our	Company	and	additional	risks	that	we	currently	believe	are	immaterial
may	also	affect	us.	If	any	of	these	risks,	including	those	described	below,	materialize,	our	business,	competitive	position,
reputation,	financial	condition,	results	of	operations,	cash	flows	and	future	prospects	could	be	seriously	harmed.	In	these
circumstances,	the	market	price	of	our	Common	Stock	could	decline,	and	investors	may	lose	all	or	a	part	of	their	investment.
Risks	Related	to	Our	Financial	Results	Position	and	Capital	Needs	Requirements	We	have	incurred	substantial	losses	since	our
inception	and	anticipate	that	we	will	continue	to	incur	substantial	and	increasing	losses	for	the	foreseeable	future.	We	are
Renovaro	is	a	pre-	clinical-	stage	biotechnology	company	and	AI-	driven	healthcare	technology	company.	Investment	in
biotechnology	related	to	genetically	modified	cells	is	highly	speculative	because	it	entails	substantial	upfront	capital
expenditures	and	significant	risk	that	a	product	candidate	will	fail	to	prove	effective,	gain	regulatory	approval	or	become



commercially	viable.	We	do	not	have	any	products	approved	by	regulatory	authorities	and	have	not	generated	any	revenues	from
product	sales	or	otherwise	to	date,	and	have	incurred	significant	research,	development	and	other	expenses	related	to	our
ongoing	operations	and	expect	to	continue	to	incur	such	expenses.	As	a	result,	we	have	not	been	profitable	and	have	incurred
significant	operating	losses	in	every	reporting	period	since	our	inception.	For	the	years	ended	June	30,	2024,	and	2023	and	2022
,	respectively,	we	reported	a	net	loss	of	$	80,	650,	172	and	$	39	,	684,	056	.	7	million	and	$	113.	4	million	.	We	had	an
accumulated	deficit	of	$	325	million	and	$	244	.	0	million	and	$	204.	3	million	as	of	June	30,	2024	and	2023	and	2022	,
respectively.	We	do	not	expect	to	generate	revenues	for	the	foreseeable	future.	We	expect	to	continue	to	incur	significant
expenses	and	operating	losses	for	the	foreseeable	future.	We	anticipate	these	losses	to	increase	as	we	continue	to	research,
develop,	and	seek	regulatory	approvals	for	our	product	candidates	and	any	additional	product	candidates	we	may	acquire,	in-
license	or	develop,	and	potentially	begin	to	commercialize	product	candidates	that	may	achieve	regulatory	approval.	We	may
encounter	unforeseen	expenses,	difficulties,	complications,	delays,	and	other	unknown	factors	that	may	adversely	affect	our
business.	The	size	of	our	future	net	losses	will	depend,	in	part,	on	the	rate	of	future	growth	of	our	expenses	and	our	ability	to
generate	revenues.	If	any	of	our	product	candidates	fails	in	clinical	studies	or	does	not	gain	regulatory	approval,	or	if	approved,
fails	to	achieve	market	acceptance,	we	may	never	become	profitable.	Even	if	we	achieve	profitability	in	the	future,	we	may	not
be	able	to	sustain	profitability	in	subsequent	periods.	We	anticipate	that	our	expenses	will	increase	in	the	future	as	we	continue
to	invest	in	research	and	development	of	our	existing	product	candidates,	investigate	and	potentially	acquire	new	product
candidates	and	expand	our	manufacturing	and	commercialization	activities.	There	is	substantial	doubt	about	our	ability	to
continue	as	a	going	concern,	which	may	hinder	our	ability	to	obtain	future	financing.	Our	consolidated	financial	statements	as	of
June	30,	2023	2024	,	have	been	prepared	under	the	assumption	that	we	will	continue	as	a	going	concern	for	the	next	twelve
months.	As	of	June	30,	2023	2024	,	we	had	cash	and	cash	equivalents	of	$	220,	467	1.	9	million	and	an	accumulated	deficit	of	$
325	244.	0	million.	We	do	not	believe	that	our	cash	and	cash	equivalents	are	sufficient	for	the	next	twelve	months.	As	a	result	of
our	financial	condition	and	other	factors	described	herein,	there	is	substantial	doubt	about	our	ability	to	continue	as	a	going
concern.	Our	ability	to	continue	as	a	going	concern	will	depend	on	our	ability	to	obtain	additional	funding,	as	to	which	no
assurances	can	be	given.	We	continue	to	analyze	various	alternatives,	including	potentially	obtaining	debt	or	equity	financings
or	other	arrangements.	Our	future	success	depends	on	our	ability	to	raise	capital.	We	cannot	be	certain	that	raising	additional
capital,	whether	through	selling	additional	debt	or	equity	securities	or	obtaining	a	line	of	credit	or	other	loan,	will	be	available	to
us	or,	if	available,	will	be	on	terms	acceptable	to	us.	If	we	issue	additional	securities	to	raise	funds,	these	securities	may	have
rights,	preferences,	or	privileges	senior	to	those	of	our	Common	Stock,	and	our	current	shareholders	may	experience	dilution.	If
we	are	unable	to	obtain	funds	when	needed	or	on	acceptable	terms,	we	may	be	required	to	curtail	our	current	development
programs,	cut	operating	costs,	forgo	future	development	and	other	opportunities,	or	even	terminate	our	operations.	We	will
require	substantial	additional	financing	to	achieve	our	goals,	and	a	failure	to	obtain	this	necessary	capital	when	needed	could
force	us	to	delay,	limit,	reduce	or	terminate	our	product	development	or	commercialization	efforts.	We	expect	to	expend
substantial	resources	for	the	foreseeable	future	to	continue	the	pre-	clinical	development	of	our	cell,	gene	and	immunotherapy
product	candidates,	and	the	advancement	and	potential	expansion	of	our	pre-	clinical	research	pipeline.	We	also	expect	to
continue	to	expend	resources	for	the	development	and	manufacturing	of	product	candidates	and	the	technology	we	have	licensed
or	have	a	right	to	license	from	our	licensors.	These	expenditures	will	include	costs	associated	with	research	and	development,
potentially	acquiring	or	licensing	new	product	candidates	or	technologies,	conducting	pre-	clinical	and	clinical	studies	and
potentially	obtaining	regulatory	approvals	and	manufacturing	products,	as	well	as	marketing	and	selling	products	approved	for
sale,	if	any.	Under	the	terms	of	certain	of	our	license	agreements,	we	are	obligated	to	make	payments	upon	the	achievement	of
certain	development,	regulatory	and	commercial	milestones.	We	will	also	need	to	make	significant	expenditures	to	develop	a
commercial	organization	capable	of	sales,	marketing,	and	distribution	for	any	products,	if	any,	that	we	intend	to	sell	ourselves	in
the	markets	in	which	we	choose	to	commercialize	on	our	own.	In	addition,	other	unanticipated	costs	may	arise.	Because	the
design	and	outcome	of	our	ongoing,	planned	and	anticipated	pre-	clinical	and	clinical	studies	is	highly	uncertain,	we	cannot
reasonably	estimate	the	actual	amounts	necessary	to	successfully	complete	the	development	and	commercialization	of	our
product	candidates.	Our	future	capital	requirements	depend	on	many	factors,	including:	●	the	costs	and	payments	associated
with	license	agreements	for	our	potential	products	and	technologies;	●	the	costs	of	conducting	pre-	clinical	and	clinical	studies
and	the	costs	of	manufacturing	our	product	candidates	;	●	the	timing	of,	and	the	costs	involved	in,	obtaining	regulatory
approvals	for	our	product	candidates,	if	clinical	studies	are	successful,	including	any	costs	from	post-	market	requirements;	●
the	cost	of	commercialization	activities	for	our	product	candidates,	if	any	of	these	product	candidates	is	approved	for	sale,
including	marketing,	sales	and	distribution	costs;	●	our	ability	to	establish	and	maintain	strategic	licensing	or	other	arrangements
and	the	financial	terms	of	such	agreements;	●	the	costs	involved	in	preparing,	filing,	prosecuting,	maintaining,	expanding,
defending	and	enforcing	patent	claims,	including	litigation	costs	and	the	outcome	of	such	litigation;	and	●	the	timing,	receipt
and	amount	of	sales	of,	or	royalties	on,	our	future	products,	if	any.	Additional	funds	may	not	be	available	when	we	need	them	on
terms	that	are	acceptable	to	us,	or	at	all.	If	adequate	funds	are	not	available	to	us	on	a	timely	basis,	we	may	be	required	to	delay,
limit,	reduce	or	terminate	preclinical	studies,	clinical	studies,	or	other	development	activities	for	one	or	more	of	our	product
candidates	or	delay,	limit,	reduce	or	terminate	our	establishment	of	sales,	marketing	and	distribution	capabilities	or	other
activities	that	may	be	necessary	to	commercialize	our	product	candidates.	Raising	additional	capital	may	cause	dilution	to	our
existing	stockholders,	restrict	our	operations	or	require	us	to	relinquish	rights	to	our	technologies.	Until	such	time	as	we	can
generate	substantial	product	revenues,	we	may	attempt	to	finance	our	cash	needs	through	equity	offerings,	debt	financings,
government	and	/	or	other	third-	party	grants	or	other	third-	party	funding,	marketing	and	distribution	arrangements	and	other
collaborations,	strategic	alliances,	and	licensing	arrangements.	To	the	extent	that	we	raise	additional	capital	through	the	sale	of
equity	or	convertible	debt	securities,	our	investors’	ownership	interest	will	be	diluted.	Debt	financing,	if	available,	may	involve
agreements	that	include	covenants	limiting	or	restricting	our	ability	to	take	specific	actions,	such	as	incurring	additional	debt,



making	capital	expenditures	or	declaring	dividends.	If	we	are	unable	to	obtain	funding	on	a	timely	basis,	we	may	be	required	to
significantly	curtail	one	or	more	clinical	research	or	development	programs,	which	would	adversely	impact	our	potential
revenues,	future	results	of	operations	and	financial	condition.	We	are	a	pre-	clinical	biotechnology......	we	may	suspend	or	cease
operations.	From	time	to	time,	we	may	be	subject	to	legal	proceedings,	regulatory	investigations	or	disputes,	and	governmental
inquiries	that	could	cause	us	to	incur	significant	expenses,	divert	our	management’	s	attention,	and	materially	harm	our	business,
financial	condition,	and	operating	results.	From	time	to	time,	we	may	be	subject	to	claims,	lawsuits,	government	investigations,
and	other	proceedings	involving	intellectual	property,	privacy,	securities,	tax,	labor	and	employment,	and	other	matters	that
could	adversely	affect	our	business	operations	and	financial	condition.	Recently,	we	have	seen	a	rise	in	the	number	and
significance	of	these	disputes	and	inquiries.	The	arrest	and	indictment	of	Serhat	Gümrükcü,	a	co-	founder	of	the	Company,	has,
and	could	in	the	future,	subject	us	to	regulatory	proceedings	and	litigation	by	governance	agencies	and	private	litigants	brought
against	us,	that	regardless	of	their	merits,	could	harm	our	reputation,	divert	management’	s	attention	from	our	operations	and
result	in	substantial	legal	fees	and	other	costs.	Additionally,	we	have	in	the	past	been	subject	to	intense	media	scrutiny,	which
exposes	us	to	increasing	regulation,	government	investigations,	legal	actions,	and	penalties.	We	have	also	been	named	in	several
lawsuits	related	to	Mr.	Gümrükcü.	For	example,	the	Company	and	certain	of	its	current	and	former	officers	have	been	named	in
securities	class	actions	by	purported	stockholders	of	ours,	alleging	defendants	violated	Sections	10	(b)	and	20	(a)	of	the
Securities	Exchange	Act	of	1934,	as	amended,	and	Rule	10b-	5	thereunder,	by	making	false	and	misleading	statements	and
omissions	of	material	fact	in	connection	with	the	Company’	s	relationship	with	Mr.	Gümrükcü	and	its	commercial	prospects.	In
addition,	two	stockholders	filed	stockholder	derivative	action	lawsuits	purportedly	on	behalf	of	the	Company	against	certain	of
our	executive	officers	and	the	members	of	our	Board	of	Directors	alleging	violations	of	Sections	14	(a)	and	20	(a)	of	the
Securities	Exchange	Act	of	1934	and	also	setting	out	claims	for	breach	of	fiduciary	duty,	contribution	and	indemnification,
aiding	and	abetting,	and	gross	mismanagement.	Additionally,	from	time	to	time,	we	may	be,	and	currently	are,	subject	to
inquiries	from	regulators	in	which	they	seek	information	about	us.	Such	further	inquiries	could	result	in	more	formal
investigations	or	allegations,	which	could	adversely	impact	our	business,	financial	condition,	and	operating	results.	Litigation,
regulatory	proceedings,	such	as	the	investigations	described	above,	as	well	as	the	related	class	action	claims	and	lawsuits,	and
securities	matters	that	we	are	currently	facing	or	could	face,	can	be	protracted	and	expensive,	and	have	results	that	are	difficult
to	predict.	Certain	of	these	matters	include	speculative	claims	for	substantial	or	indeterminate	amounts	of	damages	and	include
claims	for	injunctive	relief.	Additionally,	our	legal	costs	for	any	of	these	matters,	either	alone	or	in	the	aggregate,	could	be
significant.	Adverse	outcomes	with	respect	to	any	of	these	legal	or	regulatory	proceedings	may	result	in	significant	settlement
costs	or	judgments,	penalties,	and	fines.	Even	if	these	proceedings	are	resolved	in	our	favor,	the	time	and	resources	necessary	to
resolve	them	could	divert	the	resources	of	our	management	and	require	significant	expenditures.	See	Note	9	10	-	Commitments
and	Contingencies	in	the	Notes	to	our	Consolidated	Financial	Statements	in	Part	II,	Item	8	of	this	Annual	Report	on	Form	10-	K
and	the	section	titled	“	Legal	Proceedings	”	in	Part	I,	Item	3	of	this	Annual	Report	on	Form	10-	K.	The	results	of	litigation,
investigations,	claims,	and	regulatory	proceedings	cannot	be	predicted	with	certainty,	and	determining	reserves	for	pending
litigation	and	other	legal	and	regulatory	matters	requires	significant	judgment.	There	can	be	no	assurance	that	our	expectations
will	prove	correct,	and	even	if	these	matters	are	resolved	in	our	favor	or	without	significant	cash	settlements,	these	matters,	and
the	time	and	resources	necessary	to	litigate	or	resolve	them,	could	harm	our	business,	financial	condition,	and	operating	results.
Negative	publicity	has	had	and	may	continue	to	have	a	negative	impact	on	our	business	and	may	have	a	long-	term	effect	on	our
relationships	with	our	customers,	partners	and	collaborators.	Our	business	and	reputation	have	been	negatively	affected	by
negative	publicity	resulting	from	the	arrest	and	indictment	of	Serhat	Gümrükcü,	a	co-	founder	of	the	Company	and	an	inventor
of	some	of	the	Company’	s	intellectual	property.	If	we	are	unable	to	rebuild	the	trust	of	our	collaborators,	research	institutions
and	investors,	and	if	further	negative	publicity	continues,	we	could	experience	a	substantial	negative	impact	on	our	business.	We
have	experienced	claims	and	litigation	as	a	consequence	of	these	matters,	including	stockholder	class	actions	in	connection	with
a	decline	in	our	stock	price	and	litigation	with	Mr.	Gümrükcü.	Related	legal	expenses	of	defending	these	claims	have	negatively
impacted	our	operating	results.	Continuing	higher	legal	fees,	potential	new	claims,	liabilities	from	existing	cases	and	continuing
negative	publicity	could	continue	to	have	a	negative	impact	on	our	operating	results.	Risks	Related	to	Transaction	We	are	Our
Limited	Operating	History	Renovaro	Biosciences	is	a	pre-	clinical	biotechnology	company	and	may	never	be	able	to
successfully	develop	marketable	products	or	generate	any	revenue.We	have	a	very	limited	relevant	operating	history	upon	which
an	evaluation	of	our	performance	and	prospects	can	be	made.There	is	no	assurance	that	our	future	operations	will	result	in
profits.If	we	cannot	generate	sufficient	revenues,we	may	suspend	or	cease	operations.	We	are	Renovaro	Biosciences	is	an
early-	stage	biotechnology	company	and	have	has	not	generated	any	revenues	to	date.All	of	our	product	candidates	are	in	the
discovery	stage	or	pre-	clinical	development	stage.Moreover,we	cannot	be	certain	that	our	research	and	development	efforts	will
be	successful	or,if	successful,that	our	potential	treatments	will	ever	be	approved	for	sale	to	generate	commercial	revenues.Our
therapeutic	pipeline	includes	cell,gene	and	immunotherapy	involving	genetically	modified	cells	targeted	to	treat	cancer	,	and
HIV	,and	Hepatitis	B	,and	we	rely	on	third	parties	under	contract	in	the	development	of	product	candidates	in	our	pipeline.There
is	no	guarantee	that	we	will	be	able	to	manage	and	fund	the	development	of	a	pipeline	with	multiple	target	with	Gedi	pipeline
with	multiple	target	conditions,nor	that	third	parties	will	meet	their	obligations	to	us	in	connection	with	our	research	and
development.We	and	certain	third	parties,on	which	we	rely,have	no	relevant	operating	history	upon	which	an	evaluation	of	our
performance	and	prospects	can	be	made.We	are	subject	to	all	of	the	business	risks	associated	with	a	new	enterprise,including,but
not	limited	to,risks	of	unforeseen	capital	requirements,failure	of	treatments	either	in	non-	clinical	testing	or	in	clinical
trials,failure	to	establish	business	relationships,failure	of	our	third	parties	to	meet	their	obligations	to	us	and	competitive
disadvantages	against	larger	and	more	established	companies.If	we	fail	to	become	profitable,we	may	suspend	or	cease
operations	.Renovaro	Cube	is	an	artificial	intelligence	(“	AI	”)-	driven	healthcare	technology	company	operating	in	a
rapidly	evolving	field	and	has	a	limited	operating	history,	which	makes	it	difficult	to	evaluate	Renovaro	Cube’	s	current



business	and	predict	Renovaro	Cube’	s	future	performance.	Renovaro	Cube	is	an	AI-	driven	healthcare	technology
company	operating	in	a	rapidly	evolving	field	and,	having	commenced	operations	in	2013,	has	a	limited	operating
history.	Renovaro	Cube	shifted	its	business	from	the	financial	technology	(or	FinTech)	industry	to	cancer	diagnostics	in
2018.	We	currently	do	not	have	a	commercial	product	for	sale.	We	have	never	generated	any	revenue	relating	to	our
cancer	diagnostics	AI	platform.	Renovaro	Cube’	s	short	operating	history	makes	any	assessment	of	its	current	business
or	future	success	and	viability	subject	to	significant	uncertainty.	We	expect	to	encounter	risks	and	difficulties,	including
those	frequently	experienced	by	early-	stage	companies	in	rapidly	evolving	fields.	If	we	do	not	address	these	risks	and
difficulties	successfully,	our	business	will	suffer.	Renovaro	Cube	has	a	history	of	net	losses	and	anticipates	that	it	may
continue	to	incur	net	losses	for	the	foreseeable	future.	Grace	Systems	(Renovaro	Cube’	s	predecessor)	has	primarily
incurred	net	losses	since	its	inception	in	2013	and	has	never	generated	any	revenue	relating	to	its	cancer	diagnostics	AI
platform.	Renovaro	Cube	anticipates	that	it	may	continue	to	incur	primarily	net	losses	in	the	foreseeable	future.
Renovaro	Cube	has	invested	significant	financial	resources	in	research	and	development	activities,	including	to	develop
its	technology	and	investigational	products	and	plan	for	commercial	launch	of	its	AI	platform.	The	Transaction	with	Gedi
amount	of	Renovaro	Cube	’	s	future	net	losses	will	depend,	in	part,	on	the	level	of	Renovaro	Cube’	s	future	expenditures
and	its	ability	to	generate	revenue	following	the	commercialization	of	its	AI	platform.	Moreover,	Renovaro	Cube’	s	net
losses	may	fluctuate	significantly	from	quarter	to	quarter	and	year	to	year,	such	that	a	period-	to-	period	comparison	of
Renovaro	Cube’	s	results	of	operations	may	not	be	completed	and	failure	to	complete	the	transaction	could	negatively	impact
the	price	of	our	Common	Stock	and	have	other	adverse	effects.	On	September	28,	2023,	the	Company	signed	a	good	indication
Purchase	Agreement	to	acquire	Gedi	Cube,	a	cutting-	edge	health	AI	company,	in	which	the	Company	will	acquire	all	the	issued
and	outstanding	stock	of	Gedi	Renovaro	Cube	.	Completion	of	the	transaction	is	subject	to,	among	other	matters,	satisfaction	of
the	closing	conditions	provided	for	in	the	Purchase	Agreement	and	approval	of	the	transaction	by	the	Company	’	s	stockholders
future	performance	.	Renovaro	Cube	expects	to	continue	to	incur	significant	expenses	and	operating	losses	for	the
foreseeable	future	if,	and	as,	it:	●	attracts,	hires,	and	retains	qualified	personnel;	●	continues	its	research	and
development	activities;	●	initiates	and	conducts	additional	clinical	validation	to	support	the	development	and
commercialization	of	its	products;	●	expands	its	technological	and	operating	capabilities	and	introduces	laboratory
capacity	as	Renovaro	Cube	prepares	for	commercial	scale;	●	seeks	regulatory	approvals	and	any	other	marketing
authorizations	or	clearances	that	may	be	necessary	or	desired	for	its	products;	●	establishes	sales,	marketing	and
distribution	infrastructure	to	commercialize	its	products;	●	acquires	or	in-	licenses	additional	intellectual	property	and
technologies;	●	makes	milestone,	royalty,	or	other	payments	due	under	any	license	or	collaboration	agreements;	●
obtains,	maintains,	protects	and	enforces	its	intellectual	property	portfolio,	including	intellectual	property	obtained
through	license	agreements;	●	provides	additional	infrastructure	to	support	its	continued	research	and	development
operations	and	any	planned	commercialization	efforts	in	the	future;	●	as	part	of	the	combined	company,	meets	the
requirements	and	demands	of	being	a	public	company;	and	●	defends	against	any	product	liability	claims	or	other
lawsuits	related	to	its	products.	Renovaro	Cube	has	never	generated	revenue	from	its	cancer	diagnostics	AI	platform,
and	does	not	expect	any	near-	term	revenue	to	offset	Renovaro	Cube’	s	ongoing	operating	expenses,	and	may	never	be
able	to	maintain	profitability.	Renovaro	Cube’	s	ability	to	generate	revenue	from	product	sales	and	maintain
profitability	in	the	future	depends	on	its	ability	to	commercialize	its	products.	While	Renovaro	Cube	plans	to
commercially	launch	its	AI	platform	in	the	European	Union	and	United	Kingdom	in	2024,	Renovaro	Cube	cannot	be
certain	that	it	will	be	able	to	do	so	successfully	as	planned,	if	at	all,	and	Renovaro	Cube’	s	failure	to	do	so	would	prevent
Renovaro	Cube	from	generating	revenue.	Furthermore,	even	if	Renovaro	Cube	is	able	to	launch	its	AI	platform	or	other
products	in	a	timely	manner,	Renovaro	Cube	may	not	be	able	to	generate	sufficient	revenue	to	offset	its	costs	and
maintain	profitability.	Renovaro	Cube’	s	ability	to	generate	future	revenue	from	product	sales	depends	heavily	on	its
success	in:	●	completing	clinical	development	and	additional	validation	of	Renovaro	Cube’	s	products	and	continuing	to
improve	product	performance	and	expand	product	features	over	time;	●	seeking,	obtaining	and	maintaining	marketing
approvals,	clearances,	licenses,	or	exemptions	that	may	be	necessary	or	desired	for	any	future	products	that	Renovaro
Cube	develops;	●	establishing	a	sales	force,	marketing,	medical	affairs	and	distribution	infrastructure	or,	alternatively,
collaborating	with	a	commercialization	partner	sufficient	to	launch	and	commercialize	its	products;	●	obtaining	market
acceptance	by	consumers,	including	self-	insured	employers,	integrated	health	systems,	healthcare	providers,	patients
and	third-	party	payors;	●	establishing	and	maintaining	supply	and	manufacturing	relationships	with	third	parties	that
can	timely	and	consistently	provide	adequate,	in	both	amount	and	quality,	products	and	services	to	support	clinical
development	and	the	market	demand	for	Renovaro	Cube’	s	future	products;	●	achieving	adequate	coverage	or
reimbursement	recognition	from	governments,	health	insurance	organizations	and	other	third-	party	payors	for
products	that	Renovaro	Cube	launches;	●	addressing	any	technological	and	market	developments,	including	competing
products;	●	negotiating	favorable	terms	in	any	collaboration,	licensing,	or	other	arrangements	into	which	Renovaro
Cube	may	enter,	and	maintaining	such	existing	or	future	arrangements;	●	achieving	general	adoption	and	acceptance	of
Renovaro	Cube’	s	products	by	the	medical	community;	●	maintaining,	protecting	and	expanding	Renovaro	Cube’	s
portfolio	of	intellectual	property	rights,	including	patents,	trade	secrets,	know-	how	and	trademarks;	●	defending
against	third-	party	interference	or	infringement	claims,	if	any;	and	●	attracting,	hiring	and	retaining	qualified
personnel.	Renovaro	Cube	anticipates	incurring	substantial	costs	to	commercialize	Renovaro	Cube’	s	products.
Renovaro	Cube’	s	expenses	could	increase	beyond	expectations	if	it	is	required	by	the	U.	S.	Food	and	Drug
Administration	(the	“	FDA	”),	the	European	Medicines	Agency	(the	“	EMA	”),	the	Medicines	and	Healthcare	products
Regulatory	Agency	(“	MHRA	”)	or	other	regulatory	agencies	to	delay	its	launch,	narrow	or	change	its	intended	use	or
product	claims,	modify	or	expand	its	clinical	validation,	perform	future	additional	clinical	validation,	either	pre-	or	post-



approval,	or	conduct	clinical	trials.	Even	if	Renovaro	Cube	is	able	to	generate	revenue	from	the	sale	of	any	products,
Renovaro	Cube	may	not	become	profitable	and	may	need	to	continue	to	obtain	additional	funding	to	continue	its
operations.	Even	if	we	commercially	launch	Renovaro	Cube’	s	AI	platform	and	other	products,	they	may	fail	to	achieve
the	degree	of	market	acceptance	necessary	for	commercial	success.	The	commercial	success	of	Renovaro	Cube’	s	AI
platform	and	other	future	products	will	depend	upon	the	degree	of	market	acceptance	by	consumers,	including	self-
insured	employers,	integrated	health	systems,	healthcare	providers,	patients	and,	over	the	long-	term,	third-	party
payors.	The	degree	of	market	acceptance	of	Renovaro	Cube’	s	products	will	depend	on	a	number	of	factors,	including:	●
the	performance	and	clinical	utility	of	its	products	as	demonstrated	in	clinical	validation	and	published	in	peer-	reviewed
journals;	●	Renovaro	Cube’	s	ability	to	demonstrate	the	clinical	utility	of	its	products	and	their	potential	advantages	to
the	medical	community;	●	the	ability	of	Renovaro	Cube’	s	products	to	demonstrate	the	same	performance	in	real-	world
intended	use	populations	as	in	clinical	validation;	●	the	willingness	of	consumers,	including	self-	insured	employers,
integrated	health	systems,	healthcare	providers,	patients	and	others	in	the	medical	community	to	utilize	Renovaro	Cube’
s	products;	●	the	willingness	of	commercial	third-	party	payors	and	government	payors	to	cover	and	reimburse	for
Renovaro	Cube’	s	products,	the	scope	and	amount	of	which	will	likely	affect	an	individual’	s	willingness	or	ability	to	pay
for	Renovaro	Cube’	s	products	and	likely	heavily	influence	healthcare	providers’	decisions	to	recommend	Renovaro
Cube’	s	products;	●	with	respect	to	products	under	development	that	Renovaro	Cube	intends	to	launch	for	use	in	a
broad	asymptomatic	population,	the	concern	that	such	products	could	lead	to	over-	diagnosis	or	a	high	false-	positive
rate	and	unnecessary	medical	procedures	and	costs;	●	the	introduction	of	competing	products,	including	the	expansion	of
the	capabilities	of	existing	products;	●	the	market	acceptance	of	existing	competitive	products,	including	tests	that	are
currently	reimbursed;	●	publicity	concerning	Renovaro	Cube’	s	products	or	competing	products;	and	●	the	strength	of
Renovaro	Cube’	s	marketing	and	distribution	support.	The	failure	of	Renovaro	Cube’	s	AI	platform,	once	introduced,	to
be	listed	in	physician	guidelines	or	any	future	clinical	validation	to	produce	favorable	results	or	to	be	published	in	peer-
reviewed	journals	could	limit	the	adoption	of	its	AI	platform.	In	addition,	healthcare	providers	and	third-	party	payors,
including	Medicare,	may	rely	on	physician	guidelines	issued	by	industry	groups,	medical	societies	and	other	key
organizations,	such	as	the	U.	S.	Preventive	Services	Task	Force,	before	utilizing	or	reimbursing	the	cost	of	any	diagnostic
or	screening	test.	Although	Renovaro	Cube	has	conducted	prior	clinical	validation	of	its	AI	platform,	this	platform	is	not
yet,	and	may	never	be,	listed	in	any	such	guidelines.	Further,	if	Renovaro	Cube’	s	products	and	the	technology
underlying	them	do	not	receive	sufficient	favorable	exposure	in	peer-	reviewed	publications,	the	rate	of	physician	and
market	acceptance	of	Renovaro	Cube’	s	products	and	positive	reimbursement	or	coverage	decisions	for	Renovaro	Cube’
s	products	could	be	negatively	affected.	The	publication	of	clinical	data	in	peer-	reviewed	journals	is	a	crucial	step	in
commercializing	and	obtaining	reimbursement	or	coverage	for	Renovaro	Cube’	s	products,	and	Renovaro	Cube’	s
inability	to	control	when,	if	ever,	results	are	published	may	delay	or	limit	Renovaro	Cube’	s	ability	to	derive	sufficient
revenues	from	any	of	its	products	that	are	developed	using	data	from	a	clinical	study.	Failure	to	achieve	broad	market
acceptance	of	Renovaro	Cube’	s	products,	once	launched,	would	materially	harm	Renovaro	Cube’	s	business,	financial
condition	and	results	of	operations.	Renovaro	Cube	may	be	unable	to	develop	and	commercialize	new	products.
Renovaro	Cube	continues	to	expand	its	research	and	development	efforts	to	use	its	proprietary	AI	platform	to	develop
new	products,	including	in	disease	areas	beyond	cancer.	The	commercialization	of	any	new	products	will	require	the
completion	of	certain	clinical	development	activities,	regulatory	activities	and	the	expenditure	of	additional	cash
resources.	Renovaro	Cube	cannot	assure	you	that	it	can	successfully	complete	the	clinical	development	of	any	such
products.	Renovaro	Cube	also	cannot	assure	you	that	it	will	be	able	to	reduce	its	expenditures	sufficiently,	generate
sufficient	revenue	from	products	that	it	successfully	commercializes	or	otherwise	mitigate	the	risks	associated	with	its
business	to	raise	enough	capital	to	develop	and	commercialize	new	products.	In	addition,	once	Renovaro	Cube’	s
development	efforts	for	a	product	are	completed,	commercialization	efforts,	including	allocation	of	resources	necessary
to	comply	with	applicable	laws	and	regulations,	will	require	significant	expenditures.	Any	failure	by	Renovaro	Cube	to
develop	and	commercialize	new	products	could	have	a	material	adverse	effect	on	Renovaro	Cube’	s	ability	to	implement
its	strategy	and	grow	its	business.	One	of	the	key	elements	of	Renovaro	Cube’	s	strategy	is	to	expand	access	to	its	tests	by
pursuing	reimbursement	and	/	or	coverage	from	third-	party	payors.	If	Renovaro	Cube’	s	products	do	not	receive
adequate	coverage	or	reimbursement	from	third-	party	payors,	its	ability	to	expand	access	to	its	tests	beyond	its	initial
sales	channels	and	its	overall	commercial	success	will	be	limited.	Renovaro	Cube	anticipates	that	it	will	not	have	broad-
based	coverage	or	reimbursement	at	the	initial	commercial	launch.	However,	a	key	element	to	Renovaro	Cube’	s	strategy
is	to	expand	access	to	its	tests	by	pursuing	coverage	and	/	or	reimbursement	by	third-	party	payors,	including
government	payors.	Coverage	and	reimbursement	by	third-	party	payors,	including	managed	care	organizations,	private
health	insurers	and	government	healthcare	programs,	such	as	Medicare	and	Medicaid	in	the	United	States	and	similar
programs	in	other	countries,	for	the	types	of	early	detection	and	post-	diagnosis	service	tests	that	Renovaro	Cube
provides	can	be	limited	and	uncertain.	Healthcare	providers	may	not	order	Renovaro	Cube’	s	products	unless	third-
party	payors	cover	or	provide	adequate	reimbursement	for	a	substantial	portion	of	the	price	of	Renovaro	Cube’	s
products.	If	Renovaro	Cube	is	not	able	to	obtain	adequate	coverage	or	an	acceptable	level	of	reimbursement	for	its
products	from	third-	party	payors,	There	there	could	be	a	greater	co-	insurance	or	co-	payment	obligation	for	any
individual	for	whom	a	test	is	ordered.	The	individual	may	be	forced	to	pay	the	entire	cost	of	a	test	out-	of-	pocket,	which
could	dissuade	physicians	from	ordering	Renovaro	Cube’	s	products	and,	if	ordered,	could	result	in	delay	in,	or
decreased	likelihood	of,	Renovaro	Cube’	s	collection	of	payment.	Renovaro	Cube	believes	its	revenue	and	revenue
growth	will	depend	on	its	success	in	achieving	broad	coverage	and	adequate	reimbursement	for	its	products	from	third-
party	payors.	Coverage	and	reimbursement	by	a	third-	party	payor	may	depend	on	a	number	of	factors,	including	a



payor’	s	determination	that	a	product	is	appropriate,	medically	necessary	and	cost-	effective.	Each	payor	will	make	its
own	decision	as	to	whether	to	establish	a	policy	or	enter	into	a	contract	to	cover	Renovaro	Cube’	s	products	and	the
amount	it	will	reimburse	for	such	products.	Any	determination	by	a	payor	to	cover	and	the	amount	it	will	reimburse	for
Renovaro	Cube’	s	products	would	likely	be	made	on	an	indication-	by-	indication	basis.	For	example,	because	Renovaro
Cube	intends	to	cover	a	broad	asymptomatic	population	with	its	future	products	which	could	potentially	generate	a
significant	number	of	false-	positive	results	on	an	absolute	basis,	Renovaro	Cube	may	face	additional	scrutiny	in
obtaining	reimbursement	from	third-	party	payors	given	the	additional	costs	of	further	diagnostic	workup.	As	a	result,
obtaining	approvals	from	third-	party	payors	to	cover	Renovaro	Cube’	s	products	and	establishing	adequate	coding
recognition	and	reimbursement	levels	is	an	unpredictable,	challenging,	time-	consuming	and	costly	process	and
Renovaro	Cube	may	never	be	successful.	If	third-	party	payors	do	not	provide	adequate	coverage	or	reimbursement	for
Renovaro	Cube’	s	products,	Renovaro	Cube’	s	ability	to	succeed	commercially	will	be	limited.	Even	if	Renovaro	Cube
establishes	relationships	with	payors	to	provide	its	products	at	negotiated	rates,	such	agreements	would	not	obligate	any
healthcare	providers	to	order	its	products	or	guarantee	that	it	would	receive	reimbursement	for	its	products	from	these
or	any	other	payors	at	adequate	levels.	Thus,	these	payor	relationships,	or	any	similar	relationships,	may	not	result	in
acceptable	levels	of	coverage	or	reimbursement	for	Renovaro	Cube’	s	products	or	meaningful	increases	in	the	number	of
billable	tests	it	sells	to	healthcare	providers.	Renovaro	Cube	believes	it	may	take	several	years	to	achieve	coverage	or
adequate	reimbursement	with	a	majority	of	third-	party	payors,	including	with	those	payors	offering	negotiated	rates.	In
addition,	Renovaro	Cube	cannot	predict	whether,	under	what	circumstances,	or	at	what	payment	levels	payors	will
cover	or	reimburse	for	its	products.	If	Renovaro	Cube	fails	to	establish	and	maintain	broad-	based	coverage	or
reimbursement	for	its	products,	its	ability	to	expand	access	to	its	products,	generate	increased	revenue	and	grow	its	test
volume	and	customer	base	will	be	limited	and	its	overall	commercial	success	will	be	limited.	If	Renovaro	Cube’	s
products,	or	the	products	of	its	competitors,	directly	or	indirectly	result	in	harm	or	injury	to	patients,	Renovaro	Cube
could	be	subject	to	significant	reputational	and	liability	risks,	and	its	operating	results,	reputation	and	business	could
suffer.	Renovaro	Cube’	s	success	will	depend	on	the	market’	s	confidence	that	its	developed	products	can	provide
reliable,	high-	quality	results,	once	such	products	are	launched.	Renovaro	Cube	believes	that	patients,	physicians	and
regulators	are	likely	to	be	particularly	sensitive	to	errors	in	the	use	of	its	products	or	failure	of	its	products	to	perform	as
described,	and	there	can	be	no	assurance	guarantee	that	its	products	will	meet	the	their	Transaction	expectations.	Renovaro
Cube’	s	initial	product	is	intended	to	be	used	to	detect	a	cancer	signal	in	patients,	but	its	results	are	not	diagnostic.	If	a
cancer	signal	is	detected,	the	product	would	be	used	to	localize	the	origin	of	the	cancer	signal.	A	“	cancer	signal	detected
”	test	result	would	need	to	be	followed	up	by	appropriate	diagnostic	methods.	Because	this	product	cannot	detect	all
cancer	signals,	and	may	not	detect	signals	for	all	cancer	types,	a	negative	test	would	not	rule	out	the	presence	of	cancer.
Additionally,	a	patient	undergoing	unnecessary	diagnostic	tests	on	the	basis	of	a	false-	positive	result	or	an	erroneous
location	of	cancer	signal	result	could	expose	Renovaro	Cube	to	significant	liability	and	reputational	risks
notwithstanding	the	emotional	and	mental	health	effects	to	which	the	patient	may	be	exposed.	Similarly,	a	patient	who
receives	a	cancer	diagnosis	shortly	following	a	“	no	cancer	signal	detected	”	test	result	may	create	negative	publicity
about	Renovaro	Cube’	s	product,	which	would	discourage	adoption.	Performance	failures	could	establish	a	negative
perception	of	Renovaro	Cube’	s	products	among	physicians,	patients	and	regulators,	jeopardize	Renovaro	Cube’	s
ability	to	successfully	commercialize	its	products,	impair	Renovaro	Cube’	s	ability	to	obtain	regulatory	approvals	or
secure	favorable	coverage	or	reimbursement,	or	otherwise	result	in	reputational	harm.	In	addition,	Renovaro	Cube	may
be	subject	to	legal	claims	arising	from	any	errors	in	the	use,	manufacture,	design,	labelling	or	performance	of	its
products,	including	any	false-	positive	or	false-	negative	results.	In	addition,	other	companies	are	developing	competing
cancer	detection	tests	and	technologies	focused	on	improving	cancer	care	with	cancer	detection	tests	and	post-	diagnostic
products.	If	any	tests	marketed	or	being	developed	by	Renovaro	Cube’	s	competitors	that	are	similar	to	its	products	do
not	perform	in	accordance	with	expectations	or	cause	harm	or	injury	to	patients,	such	failure	to	perform,	harm	or	injury
may	result	in	lower	confidence	in	early	disease	detection	and	post-	diagnosis	tests	in	general,	which	could	potentially
adversely	affect	confidence	in	Renovaro	Cube’	s	products	and	result	in	an	adverse	impact	on	its	operating	results	and
reputation.	If	Renovaro	Cube’	s	facilities	or	those	of	its	third-	party	collaborators	become	inoperable,	Renovaro	Cube’	s
ability	to	provide	its	products	will	be	consummated	significantly	impaired	and	its	business	will	be	harmed.	Renovaro
Cube	relies	on	its	third-	party	collaborators,	consultants,	contractors,	vendors,	suppliers	and	service	providers.	The
facilities	of	these	partners	could	be	subject	to	earthquakes,	power	shortages,	telecommunications	failures,	water
shortages,	floods,	tornadoes,	hurricanes,	fires,	extreme	weather	conditions,	medical	epidemics,	pandemics,	global
conflict,	war	and	other	natural	or	man-	made	disasters	or	business	interruptions.	In	addition,	the	they	may	be	affected
by	government	shutdowns,	changes	to	applicable	laws,	regulations	and	policies,	or	withdrawn	funding.	The	occurrence
of	any	of	these	business	disruptions	could	seriously	harm	their	ability	to	complete	their	contracted	services	to	Renovaro
Cube,	which	may	adversely	impact	its	operations	and	financial	condition.	Renovaro	Cube’	s	business	and	results	of
operations	will	suffer	if	it	fails	to	compete	effectively.	The	testing	and	diagnostic	products	industry	is	intensely
competitive.	Renovaro	Cube	has	competitors	both	in	Europe	and	abroad,	including	Grail,	Inc.,	Exact	Sciences
Corporation,	Freenome,	Inc.	and	Thrive	Earlier	Detection	Corp.,	that	have	stated	that	they	are	developing	tests
designed	to	detect	cancer.	Renovaro	Cube’	s	competitors	have,	or	may	have,	substantially	greater	financial,	technical
and	other	resources,	such	as	larger	research	and	development	staff	and	well-	established	marketing	and	sales	forces,	and
they	may	operate	in	jurisdictions	where	lower	standards	of	evidence	are	required	to	bring	products	to	market.	Renovaro
Cube’	s	competitors	may	succeed	in	developing,	acquiring,	or	licensing,	on	an	exclusive	basis	or	otherwise,	tests	or
services	that	are	more	effective	or	less	costly	than	Renovaro	Cube’	s	products.	In	addition,	established	medical



technology,	biotechnology,	or	pharmaceutical	companies	may	invest	heavily	to	accelerate	the	discovery	and	development
of	tests	that	could	make	Renovaro	Cube’	s	products	less	competitive	than	Renovaro	Cube	anticipates.	Renovaro	Cube’	s
ability	to	compete	successfully	will	depend	largely	on	its	ability	to:	●	successfully	commercialize	its	products;	●
demonstrate	compelling	advantages	in	the	performance	and	convenience	of	its	products,	including	on	a	cost-	competitive
basis;	●	achieve	market	acceptance	of	its	products	by	consumers,	including	self-	insured	employers,	integrated	health
systems,	healthcare	providers	and	patients;	●	achieve	adequate	coverage	or	reimbursement	by	third-	party	payors	for	its
products;	●	differentiate	its	product	from	the	other	tests	and	products	of	current	and	potential	competitors;	●	attract
qualified	scientific,	data	science,	clinical	development,	product	development	and	commercial	personnel;	●	obtain,
maintain,	defend	and	enforce	patents	and	other	intellectual	property	rights	and	claims	as	necessary	for	its	products;	●
obtain	and	maintain	any	necessary	or	desirable	clearance	or	approval	from	regulators	in	Europe,	the	United	Kingdom,
the	United	States	and	other	jurisdictions;	●	successfully	collaborate	with	institutions	in	the	discovery,	development	and
commercialization	of	its	products;	and	●	successfully	expand	its	operations	and	implement	a	successful	sales	and
marketing	strategy	to	support	commercialization.	Renovaro	Cube	may	not	be	able	to	compete	effectively	if	Renovaro
Cube	is	unable	to	accomplish	one	or	more	of	these	or	similar	objectives.	If	Renovaro	Cube	cannot	enter	new
collaborations	in	a	timely	manner	and	on	acceptable	terms	or	timeframe	currently	contemplated	,	or	at	all.	If	the	Transaction
is	its	efforts	to	develop	and	commercialize	its	products	could	not	completed	for	any	reason,	the	ongoing	business	of
Renovaro	may	be	materially	delayed	or	adversely	affected	and	.	From	time	to	time	,	without	realizing	Renovaro	Cube
expects	to	engage	in	discussions	with	potential	development	and	/	or	commercial	collaborators	that	may	or	may	not	lead
to	collaborations.	However,	Renovaro	Cube	cannot	guarantee	that	any	discussions	will	result	in	development	or
commercial	collaborations.	Further,	once	news	of	discussions	regarding	possible	collaborations	are	known	in	the	general
public,	regardless	of	whether	the	news	is	accurate,	failure	to	announce	a	collaboration	agreement,	or	the	entity’	s
announcement	of	a	collaboration	with	an	entity	other	than	Renovaro	Cube,	could	result	in	adverse	speculation	about
Renovaro	Cube,	its	products	or	its	technology,	resulting	in	harm	to	its	reputation	and	its	business.	In	addition,
establishing	collaborations	is	difficult	and	time-	consuming	and	may	require	Renovaro	Cube’	s	significant	financial
investment.	Potential	collaborators	may	elect	not	to	work	with	Renovaro	Cube	based	on	their	assessment	of	its	financial,
regulatory,	or	intellectual	property	position.	Even	if	Renovaro	Cube	establishes	new	collaborations,	the	they	benefits	of
having	completed	may	not	result	in	the	Transaction	successful	development	or	commercialization	of	its	products	or
technology.	If	Renovaro	Cube	is	unable	to	establish	sales	and	marketing	capabilities	,	we	would	it	may	not	be	subject	to
successful	in	commercializing	Renovaro	Cube’	s	products.	Renovaro	Cube	has	only	limited	sales	and	marketing
infrastructures	and	no	experience	as	a	number	of	risks	company	in	the	sale	,	marketing	and	distribution	of	screening	or
diagnostic	tests.	In	preparation	of	a	commercial	launch,	Renovaro	Cube	is	rapidly	hiring	additional	personnel	in
Renovaro	Cube’	s	sales	and	marketing	organization.	Factors	that	may	inhibit	Renovaro	Cube’	s	efforts	to	commercialize
any	of	its	products	including	include	the	following	:	●	we	may	experience	negative	reactions	from	the	financial	its	inability	to
recruit	and	retain	adequate	numbers	of	effective	sales,	markets	marketing	,	including	negative	impacts	on	reimbursement,
customer	service,	medical	affairs	and	the	other	support	personnel	price	of	our	Common	Stock	;	●	we	may	experience
negative	reactions	from	our	the	inability	of	sales	personnel	to	persuade	adequate	numbers	of	customers,	including
healthcare	systems	suppliers,	vendors,	landlords,	commercial	collaborators	and	other	business	relationships	healthcare
providers,	to	use	its	products	;	●	we	will	still	be	required	to	pay	certain	significant	costs	relating	to	the	transaction,	such	as
legal,	accounting,	investor	relations	inability	to	price	its	products	at	a	sufficient	price	point	to	ensure	and	-	an	printing	fees
adequate	and	attractive	level	of	profitability	;	●	its	inability	the	Purchase	Agreement	places	certain	restrictions	on	the
conduct	of	the	business	pursuant	to	effectively	market	to	the	terms	of	the	Purchase	Agreement	,	which	may	delay	collaborate
with,	and	secure	coverage	or	reimbursement	prevent	us	from	third-	party	payors	undertaking	business	opportunities	that,
absent	the	Purchase	Agreement,	may	have	been	pursued	;	●	matters	its	failure	to	comply	with	applicable	regulatory
requirements	governing	the	sale,	marketing,	reimbursement	and	commercialization	of	its	products;	and	●	unforeseen
costs	and	expenses	associated	with	relating	-	creating	to	the	transaction	(including	integration	planning)	require	substantial
commitments	of	time	and	-	an	independent	commercialization	organization	resources	by	our	management,	which	may	have
resulted	in	the	distraction	of	our	management	from	ongoing	business	operations	and	pursuing	other	opportunities	that	could	have
been	beneficial	to	us	.	Risks	Related	to	the	Development	of	Our	Product	Candidates	We	Renovaro	Cube’	s	products	are	highly
dependent	on	not	subject	to	FDA	or	other	government	regulatory	clearance	or	approval	if	the	they	are	not	intended
services	of	third	parties	to	conduct	research	and	development	of	be	used	for	the	diagnosis,	treatment	our	-	or	pipeline
prevention	of	disease.	However	,	and	as	Renovaro	Cube	expands	its	product	line	to	encompass	products	that	are	intended
to	be	used	for	the	diagnosis	of	disease,	certain	of	its	products	will	become	subject	to	regulation	by	the	FDA,	our	-	or
failure	to	maintain	the	services	comparable	international	agencies,	including	requirements	for	regulatory	clearance	or
approval	of	such	third	parties	could	harm	our	business.	We	are	highly	dependent	on	third	parties	working	in	conjunction	with
our	officers,	employees,	scientific	advisory	board	and	research	institutions	in	the	research	and	development	of	product	products
before	candidates	in	our	pipeline.	The	loss	of	the	they	can	be	marketed.	Such	services	of	any	of	the	foregoing,	or	of	any	of	our
key	employees	or	scientific	advisory	board	members	could	impede	the	achievement	of	our	research,	development,	regulatory
approval	processes	or	clearances	may	be	expensive	,	time-	consuming,	and	uncertain,	and	Renovaro	Cube’	s	failure	to
obtain	or	comply	with	such	approvals	and	clearances	could	have	and	-	an	adverse	effect	on	its	business,	financial
condition,	and	operating	results.	In	addition,	changes	to	the	current	regulatory	framework,	including	the	imposition	of
additional	or	new	regulations,	could	arise	at	any	time	during	the	development	or	marketing	of	Renovaro	Cube’	s	future
products,	which	may	negatively	affect	its	ability	to	obtain	or	maintain	FDA	or	comparable	regulatory	approval	of	its
products,	if	required.	Diagnostic	products	are	regulated	as	medical	devices	by	the	FDA	and	comparable	international



agencies	and	may	require	either	clearance	from	the	FDA	or	such	other	comparable	agencies	following	the	510	(k)	pre-
market	notification	process	or	pre-	market	approval	from	the	FDA,	in	each	case	prior	to	marketing.	Obtaining	the
requisite	regulatory	approvals	can	be	expensive	and	may	involve	considerable	delay.	If	Renovaro	Cube	fails	to	obtain,	or
experiences	significant	delays	in	obtaining,	regulatory	approvals	for	diagnostic	products	that	it	develops	in	the	future,
Renovaro	Cube	may	not	be	able	to	launch	or	successfully	commercialization	commercialize	objectives	such	products	in	a
timely	manner,	or	at	all.	In	addition,	if	Renovaro	Cube’	s	products	labelled	as	“	For	Research	Use	Only.	Not	for	use	in
diagnostic	procedures,	”	or	RUO,	are	used,	or	could	be	used,	for	the	diagnosis	of	disease,	the	regulatory	requirements
related	to	marketing,	selling,	and	supporting	such	products	could	change	or	be	uncertain,	even	if	such	use	by	Renovaro
Cube’	s	customers	is	without	its	consent.	If	the	FDA	or	other	regulatory	agencies	assert	that	any	of	Renovaro	Cube’	s
RUO	products	are	subject	to	regulatory	clearance	or	approval,	Renovaro	Cube’	s	business,	financial	condition,	and
results	of	operations	could	be	adversely	affected.	Regulatory	and	legislative	developments	on	the	use	of	AI	and	machine
learning	could	adversely	affect	Renovaro	Cube’	s	use	of	such	technologies	in	its	platform	and	other	products.	As	with
many	technological	innovations,	artificial	intelligence	presents	risks	and	challenges	that	could	affect	its	adoption,	and
therefore	our	business.	Uncertainty	in	the	legal	regulatory	regime	relating	to	AI	may	require	significant	resources	to
modify	and	maintain	business	practices	to	comply	with	U.	S.	and	non-	U.	S.	laws,	the	nature	of	which	cannot	be
determined	at	this	time.	It	is	possible	that	new	laws	and	regulations	will	be	adopted	in	the	United	Kingdom,	the
European	Union,	the	United	States	and	/	or	other	foreign	jurisdictions,	or	that	existing	laws	and	regulations	may	be
interpreted	in	ways	that	would	affect	the	operation	of	Renovaro	Cube’	s	AI	platform	and	data	analytics	and	the	way	in
which	Renovaro	Cube	uses	AI	and	machine	learning	technology.	Further,	the	cost	to	comply	with	such	laws	or
regulations	could	be	significant	and	would	increase	Renovaro	Cube’	s	operating	expenses,	which	could	adversely	affect
its	business,	financial	condition	and	results	of	operations.	For	example,	in	Europe,	on	April	21,	2021,	the	European
Commission	proposed	a	regulation	seeking	to	establish	a	comprehensive,	risk-	based	governance	framework	for	AI	in	the
European	Union	market.	The	proposed	legislation	is	intended	to	apply	to	companies	that	develop,	use	and	/	or	provide
AI	in	the	European	Union	and	includes	requirements	around	transparency,	conformity	assessments	and	monitoring,
risk	assessments,	human	oversight,	security	and	accuracy,	and	proposes	fines	for	breach	of	up	to	6	%	of	worldwide
annual	turnover.	In	addition,	on	September	28,	2022,	the	European	Commission	proposed	the	AI	Liability	Directive	and
the	revised	Product	Liability	Directive	seeking	to	establish	a	harmonized	civil	liability	regime	for	AI	in	the	European
Union	in	order	to	facilitate	civil	claims	in	respect	of	harm	caused	by	AI	and	to	include	AI-	enabled	products	within	the
scope	of	the	European	Union’	s	existing	product	liability	regime.	If	enacted,	this	regulatory	framework	is	expected	to
have	a	material	impact	on	the	way	AI	is	regulated	in	the	European	Union,	and	together	with	developing	guidance	and	/
or	decisions	in	this	area,	may	affect	Renovaro	Cube’	s	use	of	AI	and	its	ability	to	provide	and	to	improve	its	services,
require	additional	compliance	measures	and	changes	to	its	operations	and	processes,	result	in	increased	compliance	costs
and	potential	increases	in	civil	claims	against	Renovaro	Cube,	and	could	adversely	affect	its	business,	operations	and
financial	condition.	On	October	30,	2023,	the	Biden	administration	issued	an	Executive	Order	on	the	Safe,	Secure	and
Trustworthy	Development	and	Use	of	AI,	emphasizing	the	need	for	transparency,	accountability,	and	fairness	in	the
development	and	use	of	AI,	including	in	the	healthcare	industry.	The	order	seeks	to	balance	fostering	innovation	with
addressing	risks	associated	with	AI	by	providing	eight	guiding	principles	and	priorities,	such	as	ensuring	that	consumers
are	protected	from	fraud,	discrimination,	and	privacy	risks	related	to	AI.	The	order	also	calls	for	future	regulations
from	various	agencies,	such	as	the	Department	of	Commerce	(to	draft	guidance	for	detecting	and	authenticating	AI
content)	and	the	Federal	Trade	Commission	(to	ensure	fair	competition	and	reduce	consumer	harm).	In	alignment	with
the	order,	other	agencies	have	published	guidance.	Other	jurisdictions	may	decide	to	adopt	similar	or	more	restrictive
legislation	that	may	render	the	use	of	such	technologies	challenging.	The	FTC	has	issued	a	report	expressing	a	concern
regarding	AI	and	bias	across	industry	sectors,	including	in	the	healthcare	space,	and	has	suggested	that	such	bias	could
lead	to	unfair	and	deceptive	practices,	among	other	concerns.	Any	changes	to	our	ability	to	use	AI	or	concerns	about	bias
could	require	us	to	modify	our	products	and	services	or	could	have	other	negative	financial	impact	on	our	business.
These	compliance	obligations	may	make	it	harder	for	us	to	conduct	our	business	using	AI,	lead	to	regulatory	fines	or
penalties,	require	us	to	change	our	product	offerings	or	business	practices,	or	prevent	or	limit	our	use	of	AI.	If	we	cannot
use	AI,	or	if	our	use	of	AI	is	restricted,	our	business	may	be	less	efficient,	or	we	may	be	at	a	competitive	disadvantage.
Though	we	have	taken	steps	to	be	thoughtful	in	our	development,	training,	and	implementation	of	machine	learning,
including	taking	steps	to	comply	with	the	laws	and	frameworks	discussed	above,	our	machine	learning-	related
processing	could	pose	certain	risks	to	our	end-	users,	including	patients,	clinicians,	and	healthcare	institutions,	and	it	is
not	guaranteed	that	regulators	will	agree	with	our	approach	to	limiting	these	risks	or	to	our	compliance	more	generally.
Any	of	these	factors	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations	.	The	results	of	pre-
clinical	studies	or	earlier	clinical	studies	are	not	necessarily	predictive	of	future	results,	and	if	we	fail	to	demonstrate	efficacy	in
our	pre-	clinical	studies	and	/	or	clinical	trials	in	the	future	our	future	business	prospects,	financial	condition	and	operating
results	will	be	materially	adversely	affected.	The	success	of	our	therapeutic	research	and	development	efforts	will	depend	upon
our	ability	to	demonstrate	the	efficacy	of	the	treatments	in	our	pipeline	in	pre-	clinical	studies,	as	well	as	in	clinical	trials
following	IND	approval	by	the	FDA.	Pre-	clinical	studies	involve	testing	potential	product	candidates	in	appropriate	non-
human	disease	models	to	demonstrate	efficacy	and	safety.	Success	in	pre-	clinical	studies	does	not	ensure	that	later	clinical
studies	will	generate	adequate	data	to	demonstrate	the	efficacy	and	safety	of	an	investigational	drug.	Currently,	several	of	our
product	candidates,	including	RENB-	DC-	11,	our	genetically-	modified	allogeneic	dendritic	therapeutic	vaccination	platform
for	solid	tumors,	and	RENB-	HV-	12,	our	therapeutic	HIV	vaccine,	and	RENB-	HV-	01,	our	autologous	HIV	curative	treatment
are	all	currently	in	various	stages	of	pre-	clinical	development	with	ongoing	and	planned	pre-	clinical	studies	in	conjunction	with



research	institutions	and	third	parties.	Despite	preliminary	data	we	believe	is	positive,	this	does	not	guarantee	that	any	of	these
products	will	proceed	to	the	clinical	stage	or	to	approval	for	commercial	use.	A	number	of	companies	in	the	pharmaceutical	and
biotechnology	industries,	including	those	with	greater	resources	and	experience	than	us,	have	suffered	significant	setbacks	in
clinical	studies,	even	after	seeing	promising	results	in	earlier	preclinical	or	clinical	studies.	Regulatory	agencies	evaluate	non-
clinical	data	carefully	before	they	will	approve	clinical	testing	in	humans.	If	certain	non-	clinical	data	reveals	potential	safety
issues	or	the	results	are	inconsistent	with	an	expectation	of	the	potential	product	candidates’	efficacy	in	humans,	the	regulatory
agencies	may	require	additional	more	rigorous	testing	before	allowing	human	clinical	trials.	This	additional	testing	will	increase
program	expenses	and	extend	timelines.	We	may	decide	to	suspend	further	testing	on	our	potential	products	or	abandon	the
product	lines	altogether	if,	in	the	judgment	of	our	management	and	advisors,	the	pre-	clinical	test	results	do	not	support	further
development,	as	we	did	with	our	pan-	coronavirus	and	influenza	product	lines.	Our	novel	gene,	cell	and	immunotherapy	product
candidates	and	new	therapeutic	approaches	could	result	in	heightened	regulatory	scrutiny,	delays	in	clinical	development	or
delays	in	our	inability	--	ability	to	achieve	regulatory	approval	or	commercialization	of	our	product	candidates.	Our	Renovaro
Biosciences’	future	success	is	dependent	on	the	successful	development	of	novel	gene,	cell	and	immunotherapy	product
candidates.	Because	these	programs,	particularly	our	pipeline	of	allogeneic	T-	cell	product	candidates	that	are	bioengineered
from	healthy	donor	cells,	represent	a	new	approach	to	immunotherapy	for	the	treatment	of	cancer	and	other	diseases,	developing
and	commercializing	our	product	candidates	subject	us	to	a	number	of	challenges.	Moreover,	actual	or	perceived	safety	issues,
including	adoption	of	new	therapeutics	or	novel	approaches	to	treatment,	may	adversely	influence	the	willingness	of	subjects	to
participate	in	clinical	studies,	or	if	approved	by	applicable	regulatory	authorities,	of	physicians	to	subscribe	to	the	novel
treatment	mechanics.	The	FDA	or	other	applicable	regulatory	authorities	may	ask	for	specific	post-	market	requirements,	and
additional	information	informing	benefits	or	risks	of	our	products	may	emerge	at	any	time	prior	to	or	after	regulatory	approval.
We	face	significant	competition	in	an	environment	of	rapid	technological	change	and	there	is	the	possibility	that	our
competitors	may	achieve	regulatory	approval	before	us	or	develop	therapies	that	are	more	advanced	or	effective	than	ours,
which	may	adversely	affect	our	financial	condition	and	our	ability	to	successfully	market	or	commercialize	our	product
candidates.	The	development	of	treatments	in	the	fields	of	cancer	,	and	HIV	,	and	Hepatitis	B	is	highly	competitive	and	many
pharmaceutical	and	biotechnology	companies,	academic	institutions,	governmental	agencies,	and	other	public	and	private
research	organizations	may	pursue	the	research	and	development	of	technologies,	drugs	or	other	therapeutic	products	for	the
treatment	of	some	or	all	of	the	diseases	we	are	targeting.	Nearly	all	of	our	competitors	have	greater	capital	resources,	larger
overall	research	and	development	staffs	and	facilities,	and	a	longer	history	in	drug	discovery	and	development,	obtaining
regulatory	approval	and	pharmaceutical	product	manufacturing	and	marketing	than	we	do.	Techniques	in	gene,	cell	and
immunotherapy	are	subject	to	rapid	technological	change	and	development	and	are	significantly	affected	by	existing	rival
products	and	medical	procedures,	new	product	introductions	and	the	market	activities	of	other	participants.	With	additional
resources,	our	competitors	may	be	able	to	respond	to	rapid	and	significant	technological	changes	faster	than	we	can.	Our	The
future	success	of	Renovaro	Biosciences	will	depend	in	large	part	on	our	ability	to	maintain	a	competitive	position	with	respect
to	these	technologies.	We	may	also	face	competition	from	products,	which	have	already	been	approved	and	accepted	by	the
medical	community	for	the	treatment	of	these	same	indications.	If	we	are	unable	to	compete	effectively	with	any	existing
products,	new	treatment	methods	and	new	technologies,	we	may	be	unable	to	commercialize	therapeutic	products	that	we	may
develop	in	the	future,	which	could	adversely	impact	our	potential	revenues,	results	of	operations	and	financial	condition	or	lead
to	abandonment	of	product	candidates	in	our	pipeline.	Our	reliance	on	third	parties,	such	as	university	laboratories,	contract
manufacturing	organizations	and	contract	or	clinical	research	organizations,	may	result	in	delays	in	completing,	or	a	failure	to
complete,	non-	clinical	testing	or	clinical	trials	if	they	fail	to	perform	under	our	agreements	with	them.	In	the	course	of	the
development	of	our	pipeline,	we	have	and	expect	to	continue	to	engage	university	laboratories,	non-	profit	organizations,
independent	contractors,	other	biotechnology	companies	or	clinical	manufacturing	organizations	to	conduct	and	manage
research	and	development,	pre-	clinical	and	clinical	studies	and	to	manufacture	materials	for	us	to	be	used	in	pre-	clinical	and
clinical	testing.	Due	to	engagements	with	these	organizations,	many	important	aspects	of	our	research	have	been	and	will	be	out
of	our	direct	control.	If	any	of	these	organizations	we	may	engage	in	the	future,	fail	to	perform	their	obligations	under	our
agreements	with	them	or	fail	to	perform	non-	clinical	testing	and	/	or	clinical	trials	in	a	satisfactory	manner,	we	may	face	delays
in	completing	our	clinical	trials,	as	well	as	commercialization	of	any	of	our	product	candidates.	Furthermore,	any	loss	or	delay	in
obtaining	contracts	with	such	entities	may	also	delay	the	completion	of	our	clinical	trials,	regulatory	filings	and	the	potential
market	approval	of	our	product	candidates.	Changes	in	healthcare	law	and	implementing	regulations,	including	government
restrictions	on	pricing	and	reimbursement,	as	well	as	healthcare	policy,	may	negatively	impact	our	ability	to	generate	revenues.
In	the	United	States	and	some	foreign	jurisdictions,	there	have	been	a	number	of	proposed	legislative	and	regulatory	changes
related	to	the	healthcare	system	that	could	affect	our	ability	to	profitably	sell	or	commercialize	our	product	candidates	for	which
we	obtain	marketing	approval	in	the	future.	The	potential	pricing	and	reimbursement	environment	for	our	product	candidates
may	change	in	the	future	and	become	more	challenging	due	to,	among	other	reasons,	policies	advanced	by	the	current	or	any
new	presidential	administration,	federal	agencies,	healthcare	legislation	passed	by	Congress,	or	fiscal	challenges	faced	by	all
levels	of	government	health	administration	authorities,	or	by	similar	changes	in	foreign	countries.	The	implementation	of	any
such	changes	could	have	a	material	adverse	effect	on	our	competitive	position,	business,	financial	condition,	results	of
operations,	and	prospects,	including	our	share	price	and	ability	to	raise	capital.	We	have	limited	experience	in	drug	development
and	may	not	be	able	to	successfully	develop	any	drugs,	which	would	cause	us	to	cease	operations.	We	have	never	successfully
developed	a	new	drug	and	brought	it	to	market.	Our	management	and	clinical	teams	have	experience	in	drug	development,	but
they	may	not	be	able	to	successfully	develop	any	drugs.	Our	ability	to	achieve	revenues	and	profitability	in	our	business	will
depend	on,	among	other	things,	our	ability	to	develop	products	internally	or	to	obtain	rights	to	them	from	others	on	favorable
terms;	complete	laboratory	testing	and	human	studies;	obtain	and	maintain	necessary	intellectual	property	rights	to	our	products;



successfully	complete	regulatory	review	to	obtain	requisite	governmental	agency	approvals;	enter	into	arrangements	with	third
parties	to	manufacture	our	products	on	our	behalf;	and	enter	into	arrangements	with	third	parties	to	provide	sales	and	marketing
functions.	If	we	are	unable	to	achieve	these	objectives,	we	will	be	forced	to	cease	operations.	Disruptions	at	the	FDA	and	other
government	agencies	caused	by	funding	shortages	or	global	health	concerns	could	hinder	their	ability	to	hire,	retain	or	deploy
key	leadership	and	other	personnel,	or	otherwise	prevent	new	or	modified	products	from	being	developed,	approved	or
commercialized	in	a	timely	manner	or	at	all,	which	could	negatively	impact	our	business.	The	ability	of	the	FDA	to	review	and
approve	new	products	can	be	affected	by	a	variety	of	factors,	including	government	budget	and	funding	levels,	the	ability	to	hire
and	retain	key	personnel	and	accept	the	payment	of	user	fees,	and	statutory,	regulatory,	and	policy	changes.	Average	review
times	at	the	agency	have	fluctuated	in	recent	years	as	a	result.	In	addition,	government	funding	of	other	government	agencies
that	fund	research	and	development	activities	is	subject	to	the	political	process,	which	is	inherently	fluid	and	unpredictable.	Our
gene	therapy	product	candidates	are	still	in	development	and	will	require	extensive	clinical	testing	before	we	are	prepared	to
submit	an	application	for	marketing	approval	to	regulatory	authorities.	We	cannot	predict	with	any	certainty	if	or	when	we
might	submit	any	such	application	for	regulatory	approval	for	our	product	candidates	or	whether	any	such	application	will	be
approved	by	the	applicable	regulatory	authority	in	our	target	markets.	Human	clinical	trials	are	expensive	and	difficult	to	design
and	implement,	in	part	because	they	are	subject	to	rigorous	regulatory	requirements.	For	instance,	regulatory	authorities	may	not
agree	with	our	proposed	endpoints	for	any	clinical	trials	of	our	gene	therapy	product	candidates,	which	may	delay	the
commencement	of	our	clinical	trials.	Clinical	trials	are	expensive,	time-	consuming,	difficult	to	design	and	implement,	and
involve	an	uncertain	outcome.	Our	therapeutic	product	candidates	are	still	in	development	and	will	require	extensive	clinical
testing	before	we	are	prepared	to	submit	an	application	for	marketing	approval	to	regulatory	authorities.	We	cannot	predict	with
any	certainty	if	or	when	we	might	submit	any	such	application	for	regulatory	approval	of	our	product	candidates	or	whether	any
such	application	will	be	approved	by	the	applicable	regulatory	authority	in	our	target	markets.	Human	clinical	trials	are
expensive	and	difficult	to	design	and	implement,	in	part	because	they	are	subject	to	rigorous	regulatory	requirements.	For
instance,	regulatory	authorities	may	not	agree	with	our	proposed	endpoints	for	any	clinical	trials	of	our	product	candidates,
which	may	delay	the	commencement	of	our	clinical	trials.	The	clinical	trial	process	is	also	time-	consuming.	We	estimate	that
clinical	trials	of	our	product	candidates	will	take	at	least	several	years	to	complete.	A	number	of	companies	in	the
biopharmaceutical	industry	have	suffered	significant	setbacks	in	advanced	clinical	trials	due	to	lack	of	efficacy	or	adverse	safety
profiles,	notwithstanding	promising	results	in	earlier	trials,	and	in	the	regulatory	approval	process.	In	addition,	the	design	of	a
clinical	trial,	such	as	endpoints,	inclusion	and	exclusion	criteria,	statistical	analysis	plans,	data	access	protocols	and	trial	sizing,
can	determine	whether	its	results	will	support	approval	of	a	product	and	flaws	in	the	design	of	a	clinical	trial	may	not	become
apparent	until	the	clinical	trial	is	well	advanced.	If	we	experience	delays	in	the	commencement	or	completion	of	our	clinical
trials,	or	if	we	terminate	a	clinical	trial	prior	to	completion,	the	commercial	prospects	of	our	product	candidates	could	be
harmed,	and	our	ability	to	generate	revenues	may	be	delayed.	In	addition,	any	delays	in	our	clinical	trials	could	increase	our
costs,	cause	a	drop	in	our	stock	price,	slow	down	the	approval	process	and	jeopardize	our	ability	to	commence	product	sales	and
generate	revenues.	Any	of	these	occurrences	may	harm	our	business,	financial	condition,	and	results	of	operations.	Enrollment
and	retention	of	patients	in	clinical	trials	is	an	expensive	and	time-	consuming	process	and	could	be	made	more	difficult	or
rendered	impossible	by	multiple	factors	outside	our	control.	We	may	encounter	delays	in	enrolling,	or	be	unable	to	enroll,	a
sufficient	number	of	patients	to	complete	any	of	our	clinical	trials,	and	even	once	enrolled	we	may	be	unable	to	retain	a
sufficient	number	of	patients	to	complete	any	of	our	trials.	Patient	enrollment	and	retention	in	clinical	trials	depends	on	many
factors,	including	the	size	of	the	patient	population,	the	nature	of	the	trial	protocol,	the	effectiveness	of	our	patient	recruitment
efforts,	delays	in	enrollment	due	to	travel	or	quarantine	policies,	the	existing	body	of	safety	and	efficacy	data	with	respect	to	the
study	candidate,	the	perceived	risks	and	benefits	of	gene	therapy	approaches	for	the	treatment	of	certain	diseases,	the	number
and	nature	of	competing	existing	treatments	for	our	target	indications,	the	number	and	nature	of	ongoing	trials	for	other	product
candidates	in	development	for	our	target	indications,	perceived	risk	of	the	delivery	procedure,	patients	with	pre-	existing
conditions	that	preclude	their	participation	in	any	trial,	the	proximity	of	patients	to	clinical	sites	and	the	eligibility	criteria	for	the
study.	Furthermore,	the	results	we	have	reported	in	clinical	trials	to	date	and	any	other	results	we	may	report	in	clinical	trials	of
any	of	our	gene	therapy	product	candidates	in	the	future	may	make	it	difficult	or	impossible	to	recruit	and	retain	patients	in	other
clinical	trials	of	those	gene	therapy	product	candidates.	Similarly,	negative	results	reported	by	our	competitors	about	their
product	candidates	may	negatively	affect	patient	recruitment	in	our	clinical	trials.	Delays	or	failures	in	planned	patient
enrollment	or	retention	may	result	in	increased	costs,	program	delays	or	both,	which	could	have	a	harmful	effect	on	our	ability	to
develop	our	gene	therapy	product	candidates	or	could	render	further	development	impossible.	In	addition,	we	expect	to	rely	on
clinical	trial	sites	to	ensure	proper	and	timely	conduct	of	our	future	clinical	trials	and,	while	we	intend	to	enter	into	agreements
governing	their	services,	we	will	be	limited	in	our	ability	to	control	their	actual	performance.	Risks	Related	to	Our	Technology
and	Intellectual	Property	We	have	licensed	a	portion	of	our	intellectual	property	from	our	licensors.	If	we	breach	any	of	our
license	agreements	with	these	licensors,	or	otherwise	experience	disruptions	to	our	business	relationships	with	our	licensors,	we
could	lose	intellectual	property	rights	that	are	important	to	our	business.	We	hold	rights	under	license	agreements	with	our
licensors	that	are	important	to	our	business.	Our	research	and	development	platform	is	built,	in	part,	around	patent	rights
licensed	from	such	licensors.	Under	our	existing	license	agreements,	we	are	subject	to	various	obligations,	including	diligence
obligations	with	respect	to	development	and	commercialization	activities,	provision	of	support	with	respect	to	development	of
licensed	intellectual	property,	prosecution	of	intellectual	property	protection,	payment	obligations	upon	achievement	of	certain
milestones	and	royalties	on	product	sales.	In	spite	of	our	efforts,	our	licensors	might	conclude	that	we	have	materially	breached
our	obligations	under	such	license	agreements	and	might	therefore	terminate	the	license	agreements,	thereby	removing	or
limiting	our	ability	to	develop	and	commercialize	products	and	technology	covered	by	these	license	agreements.	If	any	of	these
licenses	are	terminated,	or	if	the	underlying	patents	fail	to	provide	the	intended	exclusivity,	competitors	or	other	third	parties



would	have	the	freedom	to	seek	regulatory	approval	of,	and	to	market,	products	identical	to	ours	and	we	may	be	required	to
cease	our	development	and	commercialization	of	product	candidates	covered	by	any	such	licenses.	Any	of	the	foregoing	could
have	a	material	adverse	effect	on	our	competitive	position,	business,	financial	condition,	results	of	operations,	and	prospects.
Moreover,	disputes	may	arise	regarding	intellectual	property	subject	to	a	licensing	agreement,	including:	●	the	scope	of	rights
granted	under	license	agreements	and	other	interpretation-	related	issues;	●	payment	obligations	due	to	licensors	under	license
agreements	and	other	disputes	related	to	the	obligations	for	payment	related	to	intellectual	property	protection;	●	the	extent	to
which	our	product	candidates,	technology	and	processes	infringe	on	intellectual	property	of	a	licensor	that	is	not	subject	to	a
licensing	agreement;	●	the	sublicensing	of	patent	and	other	rights	under	our	collaborative	development	relationships;	●	our
diligence	obligations	under	license	agreements	and	what	activities	satisfy	those	diligence	obligations;	●	the	inventorship	and
ownership	of	inventions	and	know-	how	resulting	from	the	joint	creation	or	use	of	intellectual	property	by	our	licensors	and	us;
and	●	the	priority	of	invention	of	patented	technology.	In	addition,	the	agreements	under	which	we	currently	license	intellectual
property	or	technology	from	third	parties	are	complex,	and	certain	provisions	in	such	agreements	may	be	susceptible	to	multiple
interpretations.	The	resolution	of	any	contract	interpretation	disagreement	that	may	arise	could	narrow	what	we	believe	to	be	the
scope	of	our	rights	to	the	relevant	intellectual	property	or	technology	or	increase	what	we	believe	to	be	our	financial	or	other
obligations	under	the	relevant	agreement,	either	of	which	could	have	a	material	adverse	effect	on	our	business,	financial
condition,	results	of	operations,	and	prospects.	Moreover,	if	disputes	over	intellectual	property	that	we	have	licensed	prevent	or
impair	our	ability	to	maintain	our	licensing	arrangements	on	commercially	acceptable	terms,	we	may	be	unable	to	successfully
develop	and	commercialize	the	affected	product	candidates,	which	could	have	a	material	adverse	effect	on	our	business,
financial	condition,	results	of	operations,	and	prospects.	If	we	do	not	obtain	required	intellectual	property	licenses	or	rights,	we
could	encounter	delays	in	our	product	development	efforts	while	we	attempt	to	design	around	other	patents	or	even	be
prohibited	from	developing,	manufacturing	or	selling	products	requiring	these	rights	or	licenses.	There	is	also	a	risk	that	legal
disputes	may	arise	as	to	the	rights	to	technology	developed	in	collaboration	with	other	parties,	all	with	attendant	risk,	distraction,
expense,	and	lack	of	predictability.	If	we	are	unable	to	obtain	and	maintain	sufficient	intellectual	property	protection	for	our
product	candidates,	or	if	the	scope	of	the	intellectual	property	protection	is	not	sufficiently	broad,	our	ability	to	commercialize
our	product	candidates	successfully	and	to	compete	effectively	may	be	adversely	affected.	We	rely	upon	a	combination	of
patents,	trademarks,	trade	secrets	and	confidentiality	agreements	–	either	that	we	own	or	possess	or	that	are	owned	or	possessed
by	our	licensors	that	are	licensed	to	us	–	to	protect	the	intellectual	property	related	to	our	technology	and	product	candidates.
When	we	refer	to	“	our	”	technologies,	inventions,	patents,	provisional	patents,	patent	applications	or	other	intellectual	property
rights,	we	are	referring	to	both	the	rights	that	we	own	or	possess	as	well	as	those	that	we	license,	many	of	which	are	critical	to
our	intellectual	property	protection	and	our	business.	For	example,	the	product	candidates	and	platform	technology	we	have
licensed	from	our	licensors	are	protected	primarily	by	patent	or	patent	applications	of	our	licensors	that	we	have	licensed	and	as
confidential	know-	how	and	trade	secrets.	If	the	intellectual	property	that	we	rely	on	is	not	adequately	protected,	competitors
may	be	able	to	use	our	technologies	and	erode	or	negate	any	competitive	advantage	we	may	have.	The	patentability	of
inventions	and	the	validity,	enforceability	and	scope	of	patents	in	the	biotechnology	field	is	uncertain	because	it	involves
complex	legal,	scientific	and	factual	considerations,	and	it	has	in	recent	years	been	the	subject	of	significant	litigation.
Moreover,	the	standards	applied	by	the	U.	S.	Patent	and	Trademark	Office,	or	USPTO,	and	non-	U.	S.	patent	offices	in	granting
patents	are	not	always	applied	uniformly	or	predictably.	For	example,	there	is	no	uniform	worldwide	policy	regarding	patentable
subject	matter	or	the	scope	of	claims	allowable	in	biotechnology	patents.	There	is	no	assurance	that	all	potentially	relevant	prior
art	relating	to	our	patents	and	patent	applications	is	known	to	us	or	has	been	found	in	the	instances	where	searching	was	done.
We	may	be	unaware	of	prior	art	that	could	be	used	to	invalidate	an	issued	patent	or	prevent	a	pending	patent	application	from
issuing	as	a	patent.	There	also	may	be	prior	art	of	which	we	are	aware,	but	which	we	do	not	believe	affects	the	validity	or
enforceability	of	a	claim	of	one	of	our	patents	or	patent	applications,	which	may,	nonetheless,	ultimately	be	found	to	affect	the
validity	or	enforceability	of	such	claim.	We	also	may	not	be	able	to	obtain	full	patent	protection	from	provisional	patents	for
which	we	have	sought	or	will	seek	further	patent	protection.	As	a	consequence	of	these	and	other	factors,	our	patent	applications
may	fail	to	result	in	issued	patents	with	claims	that	cover	our	product	candidates	in	the	U.	S.	or	in	other	countries.	Even	if
patents	have	issued	or	do	successfully	issue	from	patent	applications,	and	even	if	these	patents	cover	our	product	candidates,
third	parties	may	challenge	the	validity,	enforceability	or	scope	thereof,	which	may	result	in	these	patents	being	narrowed,
invalidated	or	held	to	be	unenforceable.	No	assurance	can	be	given	that	if	challenged,	our	patents	would	be	declared	by	a	court
to	be	valid	or	enforceable.	Even	if	unchallenged,	our	patents	and	patent	applications	or	other	intellectual	property	rights	may	not
adequately	protect	our	intellectual	property,	provide	exclusivity	for	our	product	candidates	or	prevent	others	from	designing
around	our	claims.	The	possibility	exists	that	others	will	develop	products	on	an	independent	basis	which	have	the	same	effect
as	our	product	candidates	and	which	do	not	infringe	our	patents	or	other	intellectual	property	rights,	or	that	others	will	design
around	the	claims	of	patents	that	we	have	had	issued	that	cover	our	product	candidates.	If	the	breadth	or	strength	of	protection
provided	by	our	patents	and	patent	applications	with	respect	to	our	product	candidates	is	threatened,	it	could	jeopardize	our
ability	to	commercialize	our	product	candidates	and	dissuade	companies	from	collaborating	with	us.	We	may	also	desire	to	seek
a	license	from	a	third	party	who	owns	intellectual	property	that	may	be	useful	for	providing	exclusivity	for	our	product
candidates,	or	for	providing	the	ability	to	develop	and	commercialize	a	product	candidate	in	an	unrestricted	manner.	There	is	no
guarantee	that	we	will	be	able	to	obtain	a	license	from	such	a	third	party	on	commercially	reasonable	terms,	or	at	all.	In	addition,
the	United	States	Patent	and	Trademark	Office	(USPTO)	and	various	foreign	governmental	patent	agencies	require	compliance
with	a	number	of	procedural,	documentary,	fee	payment	and	other	similar	provisions	during	the	patent	application	process.
While	an	inadvertent	lapse	can	in	many	cases	be	cured	by	payment	of	a	late	fee	or	by	other	means	in	accordance	with	the
applicable	rules,	there	are	situations	in	which	noncompliance	can	result	in	abandonment	or	lapse	of	the	patent	or	patent
application,	resulting	in	partial	or	complete	loss	of	patent	rights	in	the	relevant	jurisdiction.	We	and	our	licensors	have	filed	a



number	of	patent	applications	covering	our	product	candidates	or	methods	of	using	or	making	those	product	candidates.	We
cannot	offer	any	assurances	about	which,	if	any,	patents	will	be	issued	with	respect	to	these	pending	patent	applications,	the
breadth	of	any	such	patents	that	are	ultimately	issued	or	whether	any	issued	patents	will	be	found	invalid	and	unenforceable	or
will	be	threatened	by	third	parties.	Because	patent	applications	in	the	U.	S.	and	most	other	countries	are	confidential	for	a	period
of	time	after	filing,	and	some	remain	so	until	issued,	we	cannot	be	certain	that	we	or	our	licensors	were	the	first	to	file	any	patent
application	related	to	a	product	candidate.	We	or	our	licensors	may	also	become	involved	in	proceedings	regarding	our	patents,
including	patent	infringement	lawsuits,	interference	or	derivation	proceedings,	oppositions,	and	inter	partes	and	post-	grant
review	proceedings	before	the	USPTO,	the	European	Patent	Office	and	other	non-	U.	S.	patent	offices.	If	we	are	unable	to
protect	the	confidentiality	of	our	trade	secrets,	the	value	of	our	technology	could	be	negatively	impacted	and	our	business	would
be	harmed.	In	addition	to	the	protection	afforded	by	patents	we	hold	rights	to,	we	also	rely	on	trade	secret	protection	for	certain
aspects	of	our	intellectual	property.	However,	trade	secrets	are	difficult	to	protect.	We	seek	to	protect	these	trade	secrets,	in	part,
by	entering	into	non-	disclosure	and	confidentiality	agreements	with	parties	who	have	access	to	them,	such	as	our	employees,
consultants,	independent	contractors,	advisors,	contract	manufacturers,	suppliers	and	other	third	parties.	We	also	enter	into
confidentiality	and	invention	or	patent	assignment	agreements	with	employees	and	certain	consultants.	Any	party	with	whom	we
have	executed	such	an	agreement	may	breach	that	agreement	and	disclose	our	proprietary	information,	including	our	trade
secrets,	and	we	might	not	be	able	to	obtain	adequate	remedies	for	such	breaches.	Enforcing	a	claim	that	a	party	illegally
disclosed	or	misappropriated	a	trade	secret	is	difficult,	expensive	and	time-	consuming,	and	the	outcome	is	unpredictable.
Additionally,	if	the	steps	taken	to	maintain	our	trade	secrets	are	deemed	inadequate,	we	may	have	insufficient	recourse	against
third	parties	for	misappropriating	the	trade	secret.	Further,	if	any	of	our	trade	secrets	were	to	be	lawfully	obtained	or
independently	developed	by	a	competitor,	we	would	have	no	right	to	prevent	such	third	party,	or	those	to	whom	they
communicate	such	technology	or	information,	from	using	that	technology	or	information	to	compete	with	us.	If	any	of	our	trade
secrets	were	to	be	disclosed	to	or	independently	developed	by	a	competitor,	it	could	have	a	material	adverse	effect	on	our
business,	financial	condition,	results	of	operations,	and	prospects.	Third-	party	claims	of	intellectual	property	infringement	may
prevent	or	delay	our	development	and	commercialization	efforts.	Our	success	will	depend	in	part	on	our	ability	to
commercialize	our	product	candidates	without	infringing	the	proprietary	rights	of	others.	While	some	of	the	intellectual	property
utilized	in	our	product	candidates	is	owned,	some	is	licensed	from	our	licensors,	who	hold	patents	and	provisional	patents	in
their	names.	We	have	not	conducted	extensive	freedom	of	use	patent	searches	and	no	assurance	can	be	given	that	patents	do	not
exist	or	could	be	issued	which	would	have	an	adverse	effect	on	our	ability	to	market	our	technology	or	maintain	our	competitive
position	with	respect	to	our	technology.	We	also	cannot	be	sure	that	patents	or	provisional	patents	filed	by	others	are	valid	or
will	be	upheld	if	challenged.	It	is	possible	that	there	are	additional	patents	that	may	cover	certain	other	aspects	of	technology
used	in	our	product	candidates	that	is	not	covered	by	our	licensed	intellectual	property.	If	our	licensed	technology	or	other
subject	matter	are	claimed	under	other	United	States	patents	or	other	international	patents	or	are	otherwise	protected	by	third
party	proprietary	rights,	we	or	our	licensors	may	be	subject	to	infringement	actions.	In	such	event,	we	may	challenge	the	validity
of	such	patents	or	other	proprietary	rights	or	we	may	be	required	to	obtain	licenses	from	such	companies	in	order	to	develop,
manufacture	or	market	our	technology.	There	can	be	no	assurances	that	we	would	be	successful	in	a	challenge	or	be	able	to
obtain	such	licenses	or	that	such	licenses,	if	available,	could	be	obtained	on	commercially	reasonable	terms.	Furthermore,	the
failure	to	succeed	in	a	challenge,	develop	a	commercially	viable	alternative	or	obtain	needed	licenses	could	have	significant
adverse	consequences	to	the	development	of	our	pipeline.	Adverse	consequences	include	delays	in	marketing	some	or	all	of	our
product	candidates	based	on	our	technology	or	the	inability	to	proceed	with	the	development,	manufacture	or	sale	of	products
requiring	such	licenses.	If	we	defend	ourselves	against	charges	of	patent	infringement	or	to	protect	our	proprietary	rights	against
third	parties,	substantial	costs	will	be	incurred	regardless	of	whether	we	are	successful.	Such	proceedings	are	typically
protracted	with	no	certainty	of	success.	An	adverse	outcome	could	subject	us	to	significant	liabilities	to	third	parties	and	force	us
to	curtail	or	cease	the	research	and	development	of	our	technology.	Parties	making	claims	against	us	may	obtain	injunctive	or
other	equitable	relief,	which	could	effectively	block	our	ability	to	further	develop	and	commercialize	our	product	candidates.
Defense	of	these	claims,	regardless	of	their	merit,	would	involve	substantial	litigation	expense	and	would	be	a	substantial
diversion	of	resources	from	our	business.	In	the	event	of	a	successful	claim	of	infringement	against	us,	we	may	have	to	pay
substantial	damages,	including	treble	damages	and	attorneys’	fees	for	willful	infringement,	pay	royalties,	redesign	our	infringing
products	or	obtain	one	or	more	licenses	from	third	parties,	which	may	be	impossible	or	require	substantial	time	and	monetary
expenditure.	Additionally,	parties	making	claims	against	us	may	be	able	to	sustain	the	costs	of	complex	patent	litigation	more
effectively	than	we	can	because	they	have	substantially	greater	resources.	Furthermore,	because	of	the	substantial	amount	of
discovery	required	in	connection	with	intellectual	property	litigation	or	administrative	proceedings,	there	is	a	risk	that	some	of
our	confidential	information	could	be	compromised	by	disclosure.	In	addition,	any	uncertainties	resulting	from	the	initiation	and
continuation	of	any	litigation	could	have	a	material	adverse	effect	on	our	ability	to	raise	additional	funds	or	otherwise	have	a
material	adverse	effect	on	our	business,	results	of	operations,	financial	condition	and	prospects.	vendors	could	suffer	in	the
prevent	--	event	us	from	conducting	tests	of	system	failure.Despite	the	implementation	of	security	measures	,	preparing	our
internal	computer	systems	and	providing	those	of	our	contract	research	organizations	orts	to	future	customers	,	billing
payors,conducting	research	and	development	activities,maintaining	our	financial	controls	and	other	reporting	functions
contractors	and	consultants	are	vulnerable	to	damage	from	computer	viruses	,	unauthorized	access,natural
disasters,terrorism,war	and	managing	the	administrative	aspects	telecommunication	and	electrical	failures.If	such	an	event
were	to	occur	and	cause	interruptions	in	our	operations,it	could	result	in	a	material	disruption	of	our	business	product
development	programs	.	In	addition	For	example	,the	loss	of	formulas	or	data	from	completed	,	or	ongoing	or	planned	pre-
clinical	studies	could	result	in	delays	in	our	regulatory	approval	efforts	and	significantly	increase	our	costs	to	recover	or
reproduce	the	data.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	further
development	of	our	product	candidates	could	be	delayed.	Any	disruption	or	loss	of	information	technology	or
telecommunications	systems	on	which	critical	aspects	of	our	operations	depend	could	have	an	adverse	effect	on	our
business.Intellectual	property	litigation	may	lead	to	unfavorable	publicity	that	harms	our	reputation	We	may	not	be	able	to
protect	our	intellectual	property	rights	throughout	the	world.	Filing,	prosecuting	and	defending	patents	on	our	product	candidates
in	all	countries	throughout	the	world	would	be	prohibitively	expensive,	and	our	intellectual	property	rights	in	some	countries
outside	the	United	States	can	be	less	extensive	than	those	in	the	United	States.	In	addition,	the	laws	of	some	foreign	countries	do
not	protect	intellectual	property	rights	to	the	same	extent	as	federal	and	state	laws	in	the	United	States.	Consequently,	we	may
not	be	able	to	prevent	third	parties	from	practicing	our	inventions	in	all	countries	outside	the	United	States,	or	from	selling	or
importing	products	made	using	our	inventions	in	and	into	the	United	States	or	other	jurisdictions.	Competitors	may	use	our
technologies	in	jurisdictions	where	we	have	not	obtained	patent	protection	to	develop	their	own	products	and	may	also	export
infringing	products	to	territories	where	we	have	patent	protection,	but	enforcement	is	not	as	strong	as	that	in	the	United	States.
These	products	may	compete	with	our	products	and	our	patents	or	other	intellectual	property	rights	may	not	be	effective	or
sufficient	to	prevent	them	from	competing.	Risks	Related	to	our	Common	Stock	Our	stock	price	has......	to	our	employees,	non-
employee	Employee	Matters	directors	and	consultants.	Future	grants	of.......	Risks	Related	To	Our	Business	Operations	and
Managing	Growth	If	our	operations	require	a	full	time	Chief	Medical	Officer	(“	CMO	”),	and	we	are	not	able	to	hire	a	full	time
CMO	to	manage	our	clinical	operations	or	if	our	current	Chief	Executive	Officer	(“	CEO	”),	Chief	Financial	Officer	(“	CFO	”),
Chief	Operating	Officer	(“	COO	”)	or	key	scientific	personnel	cease	to	serve,	our	business	will	be	harmed.	Currently,	our
management	team	is	led	by	Dr.	Mark	Dybul,	the	Chief	Executive	Officer,	Luisa	Puche,	our	Chief	Financial	Officer,	and
Francois	Binette,	our	Chief	Operating	Officer.	If	Dr.	Dybul,	Ms.	Puche	or	Mr.	Binette	should	cease	to	serve,	our	business
operations	may	suffer.	Additionally,	we	may	in	the	future	require	a	Chief	Medical	Officer,	and	if	we	are	unable	to	hire	a	full-
time	CMO,	our	business	operations	and	the	continued	development	of	our	product	candidates	may	suffer.	In	addition,	we	are
dependent	on	our	continued	ability	to	attract,	retain	and	motivate	highly	qualified	additional	management	and	scientific
personnel.	If	we	are	not	able	to	retain	our	management	and	to	attract,	on	acceptable	terms,	additional	qualified	personnel
necessary	for	the	continued	development	of	our	business,	we	might	not	be	able	to	sustain	our	operations	or	grow.	We	have
limited	corporate	infrastructure	and	may	experience	difficulties	in	managing	growth.	As	of	June	30,	2023	2024	,	we	had	12	25
full	time	employees	and	we	.	We	rely	on	third-	party	contractors	for	the	provision	of	professional,	scientific,	regulatory,	and
other	services.	As	our	development	and	commercialization	plans	and	strategies	develop,	we	may	need	additional	managerial,
scientific,	operational,	financial,	and	other	resources.	Our	management	may	need	to	divert	a	disproportionate	amount	of	its
attention	away	from	our	day-	to-	day	operations	and	devote	a	substantial	amount	of	time	to	managing	these	growth	activities.
We	might	not	be	able	to	effectively	manage	the	expansion	of	our	operations,	which	may	result	in	weaknesses	in	our
infrastructure,	operational	inefficiencies,	loss	of	business	opportunities,	loss	of	employees	and	reduced	productivity	among
remaining	employees.	Our	expected	growth	could	require	significant	capital	expenditures	and	may	divert	financial	resources
from	other	projects,	such	as	the	development	of	our	current	and	potential	future	product	candidates.	If	our	management	is	unable
to	effectively	manage	our	growth,	our	expenses	may	increase	more	than	expected	and	our	ability	to	generate	and	grow	revenue
could	be	reduced	and	we	might	not	be	able	to	implement	our	business	strategy.	Our	future	financial	performance,	our	ability	to
commercialize	product	candidates,	develop	a	scalable	infrastructure	and	compete	effectively	will	depend,	in	part,	on	our	ability
to	effectively	manage	any	future	growth.	Management	and	employee	turnover	creates	uncertainties	and	could	harm	our
business.	We	have	experienced	significant	turnover	in	our	executive	leadership	and	management	in	recent	years.
Changes	to	strategic	or	operating	goals,	which	oftentimes	occur	with	the	appointment	of	new	executives	and	board
members,	can	create	uncertainty,	may	negatively	impact	our	ability	to	execute	quickly	and	effectively,	and	may
ultimately	be	unsuccessful.	In	addition,	executive	leadership	transition	periods	are	often	difficult	as	the	new	executives
gain	detailed	knowledge	of	our	operations,	and	friction	can	result	from	changes	in	strategy	and	management	style.
Management	turnover	inherently	causes	some	loss	of	institutional	knowledge,	which	can	negatively	affect	strategy	and
execution.	Until	we	integrate	new	personnel,	and	unless	they	are	able	to	succeed	in	their	positions,	we	may	be	unable	to
successfully	manage	and	grow	our	business,	and	our	financial	condition	and	ability	to	become	profitable	may	suffer.	As
we	continue	our	exploration	of	strategic	alternatives,	we	may	experience	additional	turnover	in	our	board	and	senior
management.	Departures	of	our	management	team	and	board	members	have	created,	and	will	create	if	they	continue,
significant	continuity	risks	and	challenges	to	our	ability	to	operate	our	business,	assess	and	manage	risks	and	comply
with	applicable	laws.	If	key	members	of	our	senior	management	team	depart,	it	will	be	important	that	we	attract	and
retain	qualified	managers	promptly	and	develop	and	implement	an	effective	succession	plan.	We	expect	to	face
significant	competition	in	attracting	experienced	executives	and	other	key	personnel,	and	there	can	be	no	assurance	that
we	will	be	able	to	do	so.	Further,	to	the	extent	we	experience	additional	management	turnover,	competition	for	top
management	is	high	and	it	may	take	months	to	find	a	candidate	that	meets	our	requirements.	If	we	are	unable	to	attract
and	retain	qualified	management	personnel	,	our	business	could	suffer.	We	also	experience	competition	for	the	hiring	of
scientific	and	clinical	personnel	from	universities	and	research	institutions.	Further,	inflationary	pressure	may	increase
our	costs,	including	employee	compensation	costs	our	-	or	result	in	employee	attrition	to	the	extent	our	compensation
does	not	keep	up	with	inflation,	particularly	if	our	competitors'	compensation	does.	Renovaro	Cube	is	highly	dependent
on	its	key	personnel.	If	Renovaro	Cube	is	not	successful	in	attracting,	motivating	and	retaining	highly	qualified
personnel,	it	may	not	be	able	to	successfully	implement	its	business	strategy.	Renovaro	Cube’	s	ability	to	compete	in	the
highly	competitive	AI-	driven	healthcare	technology	industry	depends	upon	its	ability	to	attract,	motivate	and	retain
highly	qualified	personnel.	Renovaro	Cube	is	highly	dependent	on	its	executive	management	team	and	its	scientific,
medical,	technological	and	engineering	personnel,	all	of	whom	have	been	working	together	as	a	group	for	only	a	limited



period	of	time.	The	loss	of	the	services	provided	by	any	of	Renovaro	Cube’	s	executive	officers,	other	key	employees	and
other	scientific	and	medical	advisors,	and	Renovaro	Cube’	s	inability	to	find	suitable	replacements	as	needed,	could
result	in	delays	in	commercialization	of	its	products	and	harm	its	business.	Renovaro	Cube	does	not	maintain	“	key
person	”	insurance	policies	on	the	lives	of	these	individuals	or	the	lives	of	any	of	its	other	employees.	Renovaro	Cube	is
headquartered	in	Amsterdam,	the	Netherlands,	a	region	in	which	many	other	healthcare	companies,	technology
companies	and	academic	and	research	institutions	are	headquartered.	Competition	for	personnel	is	intense	and	the
turnover	rate	can	be	high,	which	may	limit	Renovaro	Cube’	s	ability	to	hire	and	retain	highly	qualified	personnel	on
acceptable	terms	or	at	all.	Renovaro	Cube	expects	that	it	may	need	to	recruit	talent	from	outside	of	its	region,	and	doing
so	may	be	costly	and	difficult.	If	Renovaro	Cube	is	unable	to	attract	and	retain	highly	qualified	personnel,	its	ability	to
develop	and	commercialize	its	products	may	be	limited.	If	Renovaro	Cube	is	unable	to	scale	its	operations	successfully	to
support	demand	for	its	products	following	the	launch	of	its	platform,	its	business	could	suffer.	As	and	to	the	extent
demand	increases	beyond	Renovaro	Cube’	s	expectations	following	the	launch	of	Renovaro	Cube’	s	platform,	Renovaro
Cube	will	likely	need	to	start	to	ramp	up	operating	capacity.	Renovaro	Cube	will	need	to	implement	new	infrastructure,
data	processing	capabilities,	customer	service	,	billing	and	systems	processes,	and	expand	Renovaro	Cube’	s	internal
quality	assurance	program	and	technology	to	support	operations	on	a	larger	scale.	Renovaro	Cube	will	also	need
collaboration	arrangements	with	third-	party	laboratories	to	process	its	physical	tests	or,	if	processing	of	such	tests	is	not
fully	outsourced	to	support	demand,	will	need	to	obtain	equipment	and	certified	and	licensed	laboratory	personnel	to
process	these	physical	tests	internally.	Renovaro	Cube	may	face	difficulties	increasing	the	scale	of	its	operations,
including	implementing	changes	in	infrastructure	or	programs	or	acquiring	additional	equipment	or	personnel.	As
Renovaro	Cube	refines	its	products	and	develops	additional	products,	Renovaro	Cube	may	need	to	introduce	new
equipment,	implement	new	systems,	technology,	controls	and	procedures,	and	hire	personnel	with	different
qualifications,	licenses	or	certifications.	The	value	of	Renovaro	Cube’	s	products	will	depend,	in	part,	on	Renovaro
Cube’	s	ability	to	perform	tests,	whether	through	a	licensed	provider	or	internally,	and	return	results	to	providers	on	a
timely	basis	and	at	an	appropriate	quality	standard	,	and	on	Renovaro	Cube’	s	reputation	or	for	third	parties	fail	such
timeliness	and	quality.	Failure	to	comply	establish	necessary	arrangements	with	licensed	providers	environmental	and
health	and	safety	laws	and	regulations	,	we	to	implement	necessary	procedures,	to	transition	to	new	equipment	or
processes,	or	to	hire	the	appropriately	qualified	personnel	could	result	in	higher	become	subject	to	fines	or	penalties	or
incur	costs	of	processing,	longer	turnaround	times	or	an	inability	to	meet	market	demand.	There	can	be	no	assurance	that
could	harm	Renovaro	Cube	our	-	or	any	such	licensed	provider	will	be	able	to	perform	tests	on	a	timely	basis	at	a	level
consistent	with	demand,	that	Renovaro	Cube	will	be	able	to	maintain	the	quality	of	its	test	results	as	Renovaro	Cube
scales	its	commercial	operations,	or	that	Renovaro	Cube	will	be	successful	in	responding	to	the	potential	growing
complexity	of	its	operations,	including	the	related	data	analysis	requirements.	In	addition,	Renovaro	Cube’	s	growth
may	place	a	significant	strain	on	its	management,	operating	and	financial	systems,	research	and	development,	and	its
sales,	marketing,	and	administrative	resources.	As	a	result	of	Renovaro	Cube’	s	growth,	its	operating	costs	may	escalate
even	faster	than	planned,	and	some	of	its	internal	systems	may	need	to	be	enhanced	or	replaced.	If	Renovaro	Cube
cannot	effectively	manage	its	expanding	operations	and	its	costs,	Renovaro	Cube	may	not	be	able	to	grow	successfully	or
it	may	grow	at	a	slower	pace,	and	its	business	.	If	we,	our	service	providers,	or	any	third	parties	engaged	in	the	development	of
our	product	candidates	fail	to	comply	with	laws	regulating	the	protection	of	the	environment,	health	and	animal	and	human
safety,	we	could	be	subject	to	enforcement	actions	and	our	business	prospects	could	be	adversely	affected.	Our	research
Renovaro	Cube	will	need	to	grow	the	size	and	capabilities	of	its	organization,	and	it	may	experience	difficulties	in
managing	this	growth.	As	of	June	30,	2024,	Renovaro	Cube	had	12	full-	time	employees	and	seven	independent
contractors.	As	Renovaro	Cube’	s	growth	plan	and	strategies	develop,	it	must	add	a	significant	number	of	additional
managerial,	operational,	financial	and	other	personnel.	Future	growth	will	impose	significant	added	responsibilities	on
members	of	management,	including:	●	identifying,	recruiting,	integrating,	retaining	and	motivating	additional
employees;	●	managing	its	internal	development	activities	efforts	effectively	,	including	creating	compliant	programs	and
the	research	processes,	and	managing	the	regulatory	requirements	for	its	development	activities	of	our	service	providers	and
any	third	parties	engaged	in	development	of	our	product	products	candidates	,	while	complying	may	involve	the	use	of
hazardous	materials	and	chemicals	or	other	regulated	activities.	In	conjunction	with	our	service	providers	its	contractual
obligations	to	contractors	and	other	third	parties	;	●	expanding	its	operational	,	we	financial	and	management	controls,
reporting	systems	and	procedures;	and	●	managing	the	increasing	complexity	associated	with	a	larger	organization	and
expanded	operations.	Renovaro	Cube’	s	future	financial	performance	and	its	ability	to	commercialize	its	products	will
depend,	in	part,	on	its	ability	to	effectively	manage	any	future	growth.	Renovaro	Cube’	s	management	may	also	have	to
divert	a	disproportionate	amount	of	its	attention	away	from	day-	to-	day	activities	in	order	to	manage	these	growth
activities.	Renovaro	Cube’	s	ability	to	successfully	manage	its	expected	growth	is	uncertain	given	the	fact	that	Renovaro
Cube	has	been	in	full	operation	as	an	independent	company	focusing	on	cancer	diagnostics	AI	only	since	2018.	Renovaro
Cube’	s	executive	management	team’	s	lack	of	long-	term	experience	working	together	may	adversely	impact	their
ability	to	effectively	manage	its	business	and	growth.	If	Renovaro	Cube	is	not	able	to	effectively	expand	its	organization
by	hiring	new	employees,	it	may	not	be	able	to	successfully	implement	the	tasks	necessary	to	commercialize	its	products,
which	would	have	a	negative	impact	on	Renovaro	Cube’	s	business	and	result	of	operations.	Renovaro	Cube’	s
employees,	independent	contractors,	consultants,	commercial	partners	and	vendors	may	engage	in	misconduct	or	other
improper	activities,	including	noncompliance	with	regulatory	standards	and	requirements.	Renovaro	Cube	is	exposed	to
the	risk	of	fraud,	misconduct,	or	other	illegal	activity	by	its	employees,	independent	contractors,	consultants,	commercial
partners	and	vendors.	Misconduct	by	these	parties	could	include	intentional,	reckless	and	negligent	conduct	that	fails	to



comply	with	the	rules	and	regulations	of	the	Centers	for	Medicare	&	Medicaid	Services	(the	“	CMS	”),	the	FDA,	the
EMA,	the	MRHA	and	other	comparable	regulatory	authorities;	provide	true,	complete	and	accurate	information	to	such
regulatory	authorities;	comply	with	manufacturing	and	clinical	laboratory	standards;	comply	with	healthcare	fraud	and
abuse	laws	in	the	United	Kingdom,	Europe	and,	in	the	future,	the	United	States	and	similar	fraudulent	misconduct	laws;
or	report	financial	information	or	data	accurately	or	to	disclose	unauthorized	activities	to	Renovaro	Cube.	When
Renovaro	Cube	begins	commercializing	its	products	in	the	United	Kingdom	and	Europe	and,	in	the	future,	the	United
States,	its	potential	exposure	under	such	laws	will	increase	significantly,	and	its	costs	associated	with	compliance	with
such	laws	are	also	engaged	likely	to	increase.	In	particular,	research,	sales,	marketing,	education	and	other	business
arrangements	in	pre	the	healthcare	industry	are	subject	to	extensive	laws	designed	to	prevent	fraud,	kickbacks,	self	-
dealing	and	other	abusive	practices,	as	well	as	off-	label	product	promotion.	These	laws	and	regulations	may	restrict	or
prohibit	a	wide	range	of	pricing,	discounting,	educating,	marketing	and	promotion,	sales	and	commission,	certain
customer	incentive	programs	and	other	business	arrangements	generally.	Activities	subject	to	these	laws	also	involve	the
improper	use	of	information	obtained	in	the	course	of	clinical	validation	studies	using	live	animals	and	samples	of	infectious
diseases.	Failure	to	adequately	handle	and	dispose	of	hazardous	materials	or	to	meet	various	standards	imposed	by	federal,	state,
local	or	foreign	regulators	could	lead	to	liabilities	for	resulting	damages	,	which	could	result	in	be	substantial.	We	also	may	be
subject	to	numerous	environmental,	health	and	workplace	safety	laws	and	regulations	-	regulatory	sanctions	,	including	those
governing	laboratory	procedures,	exposure	to	blood-	borne	pathogens	and	the	handling	of	bio-	hazardous	materials	cause
serious	harm	to	Renovaro	Cube’	s	reputation	.	If	we	Renovaro	Cube	has	adopted	a	code	of	business	conduct	and	ethics	,
our	service	providers,	or	any	but	it	is	not	always	possible	to	identify	and	deter	misconduct	by	employees	and	third	parties
engaged	,	and	the	precautions	Renovaro	Cube	takes	to	detect	and	prevent	this	activity	may	not	be	effective	in
development	of	controlling	unknown	our	-	or	product	candidates	fail	unmanaged	risks	or	losses	or	in	protecting	Renovaro
Cube	from	governmental	investigations	or	other	actions	or	lawsuits	stemming	from	a	failure	to	comply	be	in	compliance
with	such	applicable	federal,	state,	local	or	foreign	laws	or	regulations	.	If	any	such	actions	are	instituted	against	Renovaro
Cube	,	we	and	Renovaro	Cube	is	not	successful	in	defending	itself	or	asserting	its	rights,	those	actions	could	have	a
significant	impact	on	Renovaro	Cube’	s	business,	including	the	imposition	of	significant	fines	or	other	sanctions.	Even	if
it	is	later	determined	after	an	action	is	instituted	against	Renovaro	Cube	that	Renovaro	Cube	was	not	in	violation	of
these	laws,	Renovaro	Cube	may	be	subject	to	enforcement	faced	with	negative	publicity,	incur	significant	expenses
defending	its	actions	,	which	could	adversely	affect	our	ability	to	develop,	market	and	have	sell	our	product	candidates
successfully	and	could	harm	our	reputation	and	lead	to	reduced	acceptance	of	our	product	candidates	divert	significant
management	resources	from	other	matters	.	Risks	Related	To	These	enforcement	actions	may	include:	●	restrictions	on,	or
prohibitions	against,	marketing	our	product	candidates;	●	restrictions	on	importation	of	our	product	candidates;	●	suspension	of
review	or	refusal	to	approve	new	or	pending	applications;	●	suspension	or	withdrawal	of	product	approvals;	●	product	seizures;
●	injunctions;	and	●	civil	and	criminal	penalties	and	fines.	We	rely	upon	information	technology	and	any	failure,	inadequacy,
interruption	or	security	lapse	of	that	technology,	including	any	cyber	security	incidents,	could	harm	our	ability	to	operate	our
business	effectively.	Our	business	Business	operations	Operations	could	suffer	in	the	event	of	system......	our	product
candidates	could	be	delayed.	Our	business	plan	may	lead	to	the	initiation	of	one	or	more	product	development	programs,	the
discontinuation	of	one	or	more	development	programs,	or	the	execution	of	one	or	more	transactions	that	you	investors	do	not
agree	with	or	that	you	investors	do	not	perceive	as	favorable	to	your	their	investment	in	our	Common	Stock.	We	are	pursuing	a
strategy	to	,	dependent	upon	raising	sufficient	funding	to	do	so,	leverage	our	clinical	experience	and	expertise	for	the	clinical
development	and	regulatory	approval	of	our	gene	therapy	product	candidates	and	advance	our	AI-	driven	healthcare
technology	.	As	part	of	our	ongoing	business	strategy,	we	continue	to	explore	potential	opportunities	to	acquire	or	license	new
product	candidates	and	to	collaborate	on	our	existing	products	in	development.	We	cannot	be	certain	that	our	product	candidates
will	be	successfully	developed,	or	that	the	early	clinical	trial	results	of	these	our	therapeutic	product	candidates	will	be
predictive	of	future	clinical	trial	results.	During	2022,	we	decided	to	abandon	our	pan-	coronavirus	and	influenza	pipelines	as	the
results	did	not	support	further	development.	We	again	may	determine	at	any	time	that	one	or	more	of	our	in-	licensed	product
candidates	is	not	suitable	for	continued	development	due	to	cost,	feasibility	of	obtaining	regulatory	approvals	or	any	other
reason,	and	may	terminate	the	related	license.	Our	business	plan	requires	us	to	be	successful	in	a	number	of	challenging,
uncertain	and	risky	activities,	including	pursuing	development	of	our	gene	therapy	product	candidates	in	indications	for	which
we	have	limited	or	no	human	clinical	data,	designing	and	executing	a	nonclinical	and	/	or	clinical	development	program	for	our
product	candidates,	building	internal	or	outsourced	gene	therapy	capabilities,	converting	early	stage	gene	therapy	research
efforts	into	clinical	development	opportunities,	identifying	additional	promising	new	assets	for	development	that	are	available
for	acquisition	or	in-	license	and	that	fit	our	strategic	focus	and	identifying	potential	partners	to	collaborate	on	our	products.	We
may	not	be	successful	at	one	or	more	of	the	activities	required	for	us	to	execute	this	business	plan.	In	addition,	we	may	consider
other	strategic	alternatives,	such	as	mergers,	acquisitions,	divestitures,	joint	ventures,	partnerships	and	collaborations.	We
cannot	be	sure	when	or	if	any	type	of	transaction	will	result.	Even	if	we	pursue	a	transaction,	such	transaction	may	not	be
consistent	with	our	stockholders’	expectations	or	may	not	ultimately	be	favorable	for	our	stockholders,	either	in	the	shorter	or
longer	term.	There	can	be	no	assurance	that	the	Transaction	will	be	fully	realized	or	may	take	longer	to	realize	than	expected;
the	possibility	that	shareholders	of	Renovaro	may	not	approve	the	issuance	of	new	shares	of	Renovaro	common	stock	in	the
proposed	Transaction	or	that	shareholders	of	Renovaro	may	not	approve	the	proposed	Transaction;	the	risk	that	a	condition	to
closing	of	the	proposed	Transaction	may	not	be	satisfied,	that	either	party	may	terminate	the	Transaction	Agreement	or	that	the
closing	of	the	proposed	Transaction	might	be	delayed	or	not	occur	at	all.	Our	growth	prospects	and	the	future	value	of	our
Company	are	primarily	dependent	on	the	progress	of	our	ongoing	and	planned	development	programs	for	our	product
candidates	as	well	as	the	outcome	of	our	ongoing	business	development	efforts	and	pipeline	progression,	together	with	the



amount	of	our	remaining	available	cash.	The	development	of	our	product	candidates	and	the	outcome	of	our	ongoing	business
development	efforts	and	pipeline	are	highly	uncertain.	We	expect	to	continue	to	reassess	and	make	changes	to	our	existing
development	programs	and	pipeline	strategy.	Our	plans	for	our	development	programs	may	be	affected	by	the	results	of
competitors’	clinical	trials	of	product	candidates	addressing	our	current	target	indications,	and	our	business	development	efforts
and	pipeline	progression	may	also	be	affected	by	the	results	of	competitors’	ongoing	research	and	development	efforts.	We	may
modify,	expand	or	terminate	some	or	all	of	our	development	programs,	clinical	trials	or	collaborative	research	programs	at	any
time	as	a	result	of	new	competitive	information	or	as	the	result	of	changes	to	our	product	pipeline	or	business	development
strategy.	If	serious	adverse	events	or	other	undesirable	side	effects	or	safety	concerns	attributable	to	our	product	candidates
occur,	they	may	adversely	affect	or	delay	our	clinical	development	and	commercialization	of	some	or	all	of	our	product
candidates.	Undesirable	side	effects	or	safety	concerns	caused	by	our	product	candidates	could	cause	us	or	regulatory	authorities
to	interrupt,	delay	or	halt	our	clinical	trials	and	could	result	in	a	more	restrictive	label	or	the	delay	or	denial	of	regulatory
approval.	If	treatment-	related	serious	adverse	events	(“	SAEs	”)	or	other	undesirable	side	effects	or	safety	concerns,	or
unexpected	characteristics	attributable	to	our	product	candidates	are	observed	in	any	future	clinical	trials,	they	may	adversely
affect	or	delay	our	clinical	development	and	commercialization	of	the	effected	product	candidate,	and	the	occurrence	of	these
events	could	have	a	material	adverse	effect	on	our	business	and	financial	prospects.	Results	of	our	future	clinical	trials	could
reveal	a	high	and	unacceptable	severity	and	prevalence	of	adverse	side	effects.	In	such	an	event,	our	trials	could	be	suspended	or
terminated	,	and	the	FDA	or	other	regulatory	agency	could	order	us	to	cease	further	development	of	or	deny	approval	of	our
product	candidates	for	any	or	all	targeted	indications.	The	drug-	related	side	effects	could	affect	patient	recruitment	or	the	ability
of	enrolled	patients	to	complete	the	trial	or	result	in	potential	product	liability	claims.	Additionally,	if	any	of	our	product
candidates	receives	marketing	approval	and	we	or	others	later	identify	undesirable	or	unacceptable	side	effects	or	safety
concerns	caused	by	these	product	candidates,	a	number	of	potentially	significant	negative	consequences	could	result,	including:
●	regulatory	authorities	may	withdraw,	suspend,	or	limit	approvals	of	such	products	and	require	us	to	take	them	off	the	market;
●	regulatory	authorities	may	require	the	addition	of	labeling	statements,	specific	warnings,	a	contraindication	or	field	alerts	to
physicians	and	pharmacies;	●	regulatory	authorities	may	require	a	medication	guide	outlining	the	risks	of	such	side	effects	for
distribution	to	patients,	or	that	we	implement	a	REMS	or	REMS-	like	plan	to	ensure	that	the	benefits	of	the	product	outweigh	its
risks;	●	we	may	be	required	to	change	the	way	a	product	is	distributed	or	administered,	conduct	additional	clinical	trials,	or
change	the	labeling	of	a	product;	●	we	may	be	required	to	conduct	additional	post-	marketing	studies	or	surveillance;	●	we	may
be	subject	to	limitations	on	how	we	may	promote	the	product;	●	sales	of	the	product	may	decrease	significantly;	●	we	may	be
subject	to	regulatory	investigations,	●	we	may	be	subject	to	government	enforcement	actions,	litigation,	or	product	liability
claims;	and	●	our	products	may	become	less	competitive,	or	our	reputation	may	suffer.	Any	of	these	events	could	prevent	us	or
any	collaborators	from	achieving	or	maintaining	market	acceptance	of	our	product	candidates	or	could	substantially	increase
commercialization	costs	and	expenses,	which	in	turn	could	delay	or	prevent	us	from	generating	revenue	from	the	sale	of	our
product	candidates.	We	have	no	manufacturing	experience	Renovaro	Cube’	s	business	is	subject	to	economic	,	political,
regulatory	and	the	other	risks	associated	failure	to	comply	with	all	applicable	manufacturing	international	operations.
Renovaro	Cube’	s	business	is	subject	to	risks	associated	with	conducting	business	internationally.	For	example,	some	of
Renovaro	Cube’	s	suppliers	and	parties	with	whom	it	has	collaborative	relationships	are	located	outside	of	the
Netherlands,	including	in	the	United	Kingdom	and	Israel.	Accordingly,	Renovaro	Cube’	s	future	results	could	be	harmed
by	a	variety	of	factors,	including:	●	economic	weakness,	including	inflation,	or	political	instability	in	particular	foreign
economies	and	markets;	●	challenges	enforcing	its	contractual	and	intellectual	property	rights,	especially	in	those
foreign	jurisdictions	that	do	not	respect	and	protect	intellectual	property	rights	to	the	same	extent	as	the	Netherlands;	●
changes	in	foreign	laws,	regulations	and	customs,	tariffs	and	trade	barriers;	●	changes	in	foreign	currency	exchange
rates;	●	changes	in	a	specific	countries	or	region’	s	political	or	economic	environment;	●	negative	consequences	from
changes	in	tax	laws;	●	trade	protection	measures,	import	or	export	licensing	requirements	or	other	restrictive	actions	by
the	Netherlands	or	foreign	governments;	●	compliance	with	tax,	employment,	immigration	and	labor	laws	for	employees
living	or	traveling	abroad;	●	workforce	uncertainty	in	countries	where	labor	unrest	is	more	common	than	in	the
Netherlands;	●	difficulties	associated	with	staffing	and	managing	international	operations,	including	differing	labor
relations;	and	●	business	interruptions	resulting	from	geo-	political	actions,	including	war	and	terrorism,	pandemics,	or
natural	disasters,	including	earthquakes,	typhoons,	floods	and	fires.	If	we	are	sued	for	product	or	professional	liability,
we	could	face	substantial	liabilities	that	exceed	our	resources.	Renovaro	Cube’	s	business	depends	upon	its	ability	to
obtain	reliable	and	accurate	test	results	that	incorporate	rapidly	evolving	understanding	of	how	to	interpret	minute
signals	detected	by	Renovaro	Cube’	s	assays	as	indications	of	potential	presence	of	disease.	Actual	or	perceived	errors
resulting	from	laboratory	or	reporting	errors,	false	positive	or	false	negative	test	results,	or	the	manufacture,	design,	or
labelling	of	Renovaro	Cube’	s	products,	could	subject	Renovaro	Cube	to	product	liability	or	professional	liability	claims.
A	product	liability	or	professional	liability	claim	against	Renovaro	Cube	could	result	in	substantial	damage	and	be	costly
and	time-	consuming	to	defend.	Any	liability	claim	brought	against	Renovaro	Cube,	with	or	without	merit,	could
increase	its	insurance	rates	or	prevent	it	from	securing	insurance	coverage	in	the	future.	Additionally,	any	liability
lawsuit	could	damage	Renovaro	Cube’	s	reputation	or	force	it	to	delay	or	suspend	sales	of	its	products.	The	occurrence
of	any	of	these	events	could	have	a	materially	--	material	adverse	effect	on	our	Renovaro	Cube’	s	business	,results	of
operations,financial	condition	and	prospects.Risks	Related	to	our	Common	Stock	Our	stock	price	has	been	and	will	likely
continue	to	be	volatile	and	may	decline	regardless	of	our	operating	performance.Our	stock	price	has	fluctuated	in	the	past	and
can	be	expected	to	be	volatile	in	the	future.From	September	29	October	2	,	2022	2023	,	through	September	29	October	2	,	2023
2024	,the	reported	sale	price	of	our	Common	Stock	has	fluctuated	between	$	4	5	.	47	18	and	$	0.	40	46	per	share.The	stock
market	in	general	and	the	market	for	biotechnology	and	technology	companies	in	particular	have	experienced	extreme	volatility



that	has	often	been	unrelated	to	the	operating	performance	of	particular	companies.As	a	result	of	this	volatility,investors	may
experience	losses	on	their	investment	in	our	Common	Stock.The	market	price	of	our	Common	Stock	may	be	influenced	by	many
factors,including	the	following:●	negative	publicity;●	our	compliance	with	Nasdaq	rules	and	regulations;●	the	success	of
competitive	products	or	technologies;●	regulatory	actions	with	respect	to	our	product	candidates	or	products	or	our	competitors’
product	candidates	or	products;●	actual	or	anticipated	changes	in	our	growth	rate	relative	to	our	competitors;●	announcements
by	us	or	our	competitors	of	significant	acquisitions,strategic	partnerships,joint	ventures,collaborations,or	capital	commitments;●
results	of	clinical	studies	of	our	product	candidates	or	those	of	our	competitors;●	regulatory	or	legal	developments	in	the
U.S.and	other	countries;●	developments	or	disputes	concerning	patent	applications,issued	patents	or	other	proprietary	rights;●
the	recruitment	or	departure	of	key	personnel;●	the	level	of	expenses	related	to	any	of	our	product	candidates	or	clinical
development	programs;●	the	results	of	our	efforts	to	in-	license	or	acquire	additional	product	candidates	or	products;●	actual	or
anticipated	changes	in	estimates	as	to	financial	results,development	timelines	or	recommendations	by	securities	analysts;●
variations	in	our	financial	results	or	those	of	companies	that	are	perceived	to	be	similar	to	us;●	fluctuations	in	the	valuation	of
companies	perceived	by	investors	to	be	comparable	to	us;●	inconsistent	trading	volume	levels	of	our	shares;●	announcement	or
expectation	of	additional	financing	efforts;●	sales	of	our	Common	Stock	by	us,our	insiders	or	our	other	stockholders;●	market
conditions	in	the	pharmaceutical	and	biotechnology	sectors;●	general	economic,industry	and	market	conditions;and	●	the	other
risks	described	in	this	“	Risk	Factors	”	section.In	addition,the	stock	markets	in	general,and	the	markets	for	biotechnology	and	,
pharmaceutical	and	technology	stocks	in	particular,have	experienced	significant	volatility	that	has	often	been	unrelated	to	the
operating	performance	of	particular	companies.Sales	of	a	substantial	number	of	shares	of	our	Common	Stock	in	the	public
market	could	cause	our	stock	price	to	fall.A	significant	portion	of	our	Common	Stock	is	held	in	restricted	form,and
consequentially	a	minority	of	our	outstanding	Common	Stock	actively	trades	in	the	public	markets.Sales	of	a	substantial	number
of	such	shares	of	our	Common	Stock	in	the	public	market	could	occur	at	any	time.While	a	large	majority	of	such	shares	are
unregistered	and	subject	to	volume	restrictions	on	sale	pursuant	to	Rule	144	under	the	Securities	Act,these	restrictions	could	be
lifted	if	any	of	our	stockholders	ceased	to	be	bound	by	such	restrictions.These	sales,or	the	perception	in	the	market	that	the
holders	of	a	large	number	of	shares	intend	to	sell	shares,could	reduce	the	market	price	of	our	Common	Stock.We	have	incurred
and	will	continue	to	incur	increased	costs	as	a	result	of	being	a	public	company	and	our	management	expects	to	devote
substantial	time	to	public	company	compliance	programs.As	a	public	company,we	have	incurred	and	will	continue	to	incur
significant	legal,accounting	and	other	expenses.We	are	subject	to	the	reporting	requirements	of	the	Exchange	Act,which
require,among	other	things,that	we	file	with	the	SEC	annual,quarterly,and	current	reports	with	respect	to	our	business	and
financial	condition.In	addition,the	Sarbanes-	Oxley	Act,as	well	as	rules	subsequently	adopted	by	the	SEC	and	The	Nasdaq	Stock
Market	to	implement	provisions	of	the	Sarbanes-	Oxley	Act,impose	significant	requirements	on	public	companies,including
requiring	establishment	and	maintenance	of	effective	disclosure	and	financial	controls	and	changes	in	corporate	governance
practices.As	a	Smaller	Reporting	Company	and	Non-	accelerated	Filer,we	are	able	to	take	advantage	of	certain	accommodations
afforded	to	such	companies,including	being	exempt	from	the	requirement	to	conduct	an	audit	of	our	internal	controls.In	the
event	we	no	longer	qualify	as	a	Smaller	Reporting	Company	and	Non-	accelerated	Filer,we	will	lose	such
accommodations,which	could	involve	significant	costs	that	could	affect	our	operations.Changes	in	reporting	requirements,the
current	political	environment	and	the	potential	for	future	regulatory	reform	may	lead	to	substantial	new	regulations	and
disclosure	obligations,which	may	lead	to	additional	compliance	costs	and	impact	the	manner	in	which	we	operate	our	business
in	ways	we	cannot	currently	anticipate.The	rules	and	regulations	applicable	to	public	companies	have	substantially	increased	our
legal	and	financial	compliance	costs	and	make	some	activities	more	time-	consuming	and	costly.To	the	extent	these
requirements	divert	the	attention	of	our	management	and	personnel	from	other	business	concerns,they	could	have	a	material
adverse	effect	on	our	business,financial	condition	and	results	of	operations.Because	we	do	not	anticipate	paying	any	cash
dividends	on	our	capital	stock	in	the	foreseeable	future,capital	appreciation,if	any,will	be	the	sole	source	of	potential	gain	for
our	stockholders	.We	have	never	declared	or	paid	cash	dividends	on	our	capital	stock.We	currently	intend	to	.	We	have	never
declared	manufactured	products	in	the	highly	regulated	environment	of	pharmaceutical	manufacturing,	and	our	-	or	paid	cash
dividends	on	our	capital	stock	team	has	limited	experience	in	the	manufacture	of	drug	therapies	.	There	are	numerous
regulations	We	currently	intend	to	retain	all	of	our	future	earnings,	if	any,	to	finance	the	growth	and	requirements
development	of	our	business.	As	a	result,	capital	appreciation,	if	any,	of	our	Common	Stock	will	be	the	sole	source	of
gain	for	our	stockholders	for	the	foreseeable	future.	Future	sales	and	issuances	of	our	Common	Stock	or	rights	to
purchase	Common	Stock,	including	pursuant	to	our	equity	incentive	plans,	could	result	in	additional	dilution	of	the
percentage	ownership	of	our	stockholders	and	could	cause	our	stock	price	to	fall.	We	expect	that	must	significant
additional	capital	will	be	maintained	needed	in	the	future	to	obtain	continue	our	planned	operations.	To	raise	capital,	we
may	sell	substantial	amounts	of	Common	Stock	or	securities	convertible	into	or	exchangeable	for	Common	Stock	in	one
or	more	transactions	at	prices	and	in	a	manner,	we	determine	from	time	to	time.	These	future	issuances	of	Common
Stock	or	Common	Stock-	related	securities,	together	with	the	exercise	of	outstanding	options	or	warrants,	and	any
additional	shares	that	may	be	issued	in	connection	with	acquisitions	or	licensure	--	licenses	,	if	any,	may	result	in	material
dilution	to	our	investors.	Such	sales	may	also	result	in	material	dilution	to	our	existing	stockholders,	and	new	investors
could	gain	rights,	preferences,	and	privileges	senior	to	those	of	holders	of	our	Common	Stock.	Pursuant	to	our	equity
incentive	plans,	our	Compensation	Committee	is	authorized	to	grant	equity-	based	incentive	awards	to	our	employees,
non-	employee	directors	and	consultants.	Future	grants	of	RSUs,	options	and	other	equity	awards	and	issuances	of
Common	Stock	under	our	equity	incentive	plans	will	result	in	dilution	and	may	have	and	-	an	adverse	effect	on	permitting
required	prior	to	the	commencement	market	price	of	manufacturing	our	Common	Stock.	Some	terms	of	our	charter
documents	and	Delaware	law	may	have	anti-	takeover	effects	that	could	discourage	an	acquisition	of	us	by	others,	even
if	an	acquisition	would	be	beneficial	to	our	stockholders	and	may	prevent	attempts	by	our	stockholders	to	replace	or



remove	our	current	management.	Our	Certificate	of	Incorporation,	and	our	Bylaws	,	as	well	as	Delaware	law	additional
requirements	to	continue	manufacturing	pharmaceutical	products.	In	addition	,	we	do	not	have	the	resources	at	this	time	to
acquire	or	lease	suitable	facilities.	If	we	or	our	CMO	fail	to	comply	with	regulations,	to	obtain	the	necessary	licenses	and
knowhow	or	to	obtain	the	requisite	financing	in	order	to	comply	with	all	applicable	regulations	and	to	contract	with,	own	or
lease	the	required	facilities	in	order	to	manufacture	our	products,	we	could	make	be	forced	to	cease	operations,	which	would
cause	you	to	lose	all	of	your	investment	in	our	Common	Stock.	In	addition,	the	FDA	and	other	regulatory	authorities	require	that
product	candidates	and	drug	products	be	manufactured	according	to	cGMP.	Any	failure	by	our	third-	party	manufacturers	to
comply	with	cGMP	could	lead	to	a	shortage	of	our	product	candidates.	In	addition,	such	failure	could	be	the	basis	for	action	by
the	FDA	to	withdraw	approval,	if	granted	to	us,	and	for	other	regulatory	enforcement	action,	including	Warning	Letters,	product
seizure,	injunction	or	other	civil	or	criminal	penalties.	Product	candidates	that	we	develop	may	have	to	compete	with	other
products	and	product	candidates	for	access	to	manufacturing	facilities.	There	are	a	limited	number	of	manufacturers	that	operate
under	cGMP	regulations	and	that	are	both	capable	of	manufacturing	for	us	and	willing	to	do	so.	If	we	need	to	find	another
source	of	drug	substance	or	drug	product	manufacturing	for	our	product	candidates,	we	may	not	be	able	to	identify,	or	reach
agreement	with,	commercial-	scale	manufacturers	on	commercially	reasonably	terms,	or	at	all.	If	third	parties	that	we	engage	in
the	future	to	manufacture	a	product	for	commercial	sale	or	for	our	clinical	trials,	should	cease	to	continue	to	do	so	for	any
reason,	we	likely	would	experience	significant	delays	in	obtaining	sufficient	quantities	of	product	for	us	to	meet	commercial
demand	or	to	advance	our	clinical	trials	while	we	identify	and	qualify	replacement	suppliers.	If	for	any	reason	we	are	unable	to
obtain	adequate	supplies	of	any	product	candidate	that	we	develop,	or	the	drug	substances	used	to	manufacture	it	,	it	will	be
more	difficult	for	a	third	party	to	acquire	us	to	compete	effectively,	generate	revenue,	and	further	develop	our	-	or	products	us
or	increase	the	cost	of	acquiring	us,even	if	doing	so	would	benefit	our	stockholders,or	remove	our	current	management.These
include	terms	that:●	permit	our	Board	of	Directors	to	issue	up	to	10,000,000	shares	of	preferred	stock,with	any
rights,preferences,and	privileges	as	they	may	designate;●	provide	that	all	vacancies	on	our	Board	of	Directors,including	as	a
result	of	newly	created	directorships,may,except	as	otherwise	required	by	law,be	filled	by	the	affirmative	vote	of	a	majority	of
directors	then	in	office,even	if	less	than	a	quorum;●	provide	that	stockholders	seeking	to	present	proposals	before	a	meeting	of
stockholders	or	to	nominate	candidates	for	election	as	directors	at	a	meeting	of	stockholders	must	provide	advance	notice	in
writing,and	also	specify	requirements	as	to	the	form	and	content	of	a	stockholder’	s	notice;and	●	do	not	provide	for	cumulative
voting	rights,thereby	allowing	the	holders	of	a	majority	of	the	shares	of	Common	Stock	entitled	to	vote	in	any	election	of
directors	to	elect	all	of	the	directors	standing	for	election.Any	of	the	factors	listed	above	may	frustrate	or	prevent	any	attempts
by	our	stockholders	to	replace	or	remove	our	current	management	by	making	it	more	difficult	for	stockholders	to	replace
members	of	our	Board	of	Directors,who	are	responsible	for	appointing	the	members	of	our	management	.	In	addition,	if
because	we	are	unable	to	assure	a	sufficient	quantity	incorporated	in	Delaware,	we	are	governed	by	Section	203	of	the	drug
Delaware	General	Corporation	Law,	which	may	discourage,	delay	for	-	or	patients	prevent	someone	from	acquiring	us	or
merging	with	rare	diseases	or	conditions,	we	may	lose	any	FDA	Orphan	Drug	designation	to	which	the	product	otherwise
would	be	entitled.	We	may,	in	the	future,	choose	to	seek	FDA	Orphan	Drug	designation	for	one	or	more	of	our	current	or	future
product	candidates.	Even	if	we	obtain	Orphan	Drug	designation	from	the	FDA	for	a	product	candidate,	there	are	limitations	to
the	exclusivity	afforded	by	such	designation.	In	the	U.	S.,	the	company	that	first	obtains	FDA	approval	for	a	designated	orphan
drug	for	the	specified	rare	disease	or	condition	receives	orphan	drug	marketing	exclusivity	for	that	drug	for	a	period	of	seven
years.	This	orphan	drug	exclusivity	prevents	the	FDA	from	approving	another	application,	including	a	full	NDA	to	market	the
same	drug	for	the	same	orphan	indication,	except	in	very	limited	circumstances,	including	when	the	FDA	concludes	that	the
later	drug	is	safer,	more	effective	or	makes	a	major	contribution	to	patient	care.	For	purposes	of	small	molecule	drugs,	the	FDA
defines	“	same	drug	”	as	a	drug	that	contains	the	same	active	moiety	and	is	intended	for	the	same	use	-	us	whether	as	the	drug	in
question.	To	obtain	Orphan	Drug	status	for	-	or	a	drug	that	shares	the	same	active	moiety	as	an	already	approved	drug,	it	must
be	demonstrated	to	the	FDA	that	the	drug	is	safer	or	more	effective	than	the	approved	orphan	designated	drug,	or	that	it	makes	a
major	contribution	to	patient	care.	In	addition,	a	designated	orphan	drug	may	not	receive	orphan	drug	exclusivity	if	it	is	desired
by	or	beneficial	to	our	stockholders.	Under	Delaware	law,	a	corporation	may	not,	in	general,	engage	in	a	business
combination	with	any	holder	of	15	%	or	more	of	its	capital	stock	unless	the	holder	has	held	the	stock	for	three	years	or,
among	other	things,	the	Board	of	Directors	has	approved	the	transaction.	Any	term	of	our	Certificate	of	Incorporation	or
Bylaws	or	Delaware	law	that	has	the	effect	of	delaying	or	deterring	a	change	in	control	could	limit	the	opportunity	for
our	stockholders	to	receive	a	use	premium	for	their	shares	of	our	Common	Stock	and	could	also	affect	the	price	that	is
broader	than	the	indication	some	investors	are	willing	to	pay	for	which	it	received	orphan	designation.	In	addition,	orphan	drug
exclusive	marketing	rights	in	the	U.	S.	may	be	lost	if	the	FDA	later	determines	that	the	request	for	designation	was	materially
defective	or	our	Common	Stock	if	the	manufacturer	is	unable	to	assure	sufficient	quantity	of	the	drug	to	meet	the	needs	of
patients	with	the	rare	disease	or	condition	or	if	another	drug	with	the	same	active	moiety	is	determined	to	be	safer,	more
effective,	or	represents	a	major	contribution	to	patient	care	.	1B.	Unresolved	Staff	Comments	Not	applicable.	Item	1C.
Cybersecurity	Risk	Management	and	Strategy	Renovaro	has	established	a	comprehensive	cybersecurity	risk
management	program	aimed	at	safeguarding	the	confidentiality,	integrity,	and	availability	of	our	essential	systems	and
information.	Central	to	our	cybersecurity	efforts	is	a	robust	incident	response	plan	designed	to	address	potential	cyber
incidents	swiftly	and	effectively.	In	designing	and	evaluating	our	cybersecurity	initiatives,	we	have	adopted	the	National
Institute	of	Standards	and	Technology	Cybersecurity	Framework	(NIST	CSF	2.	Properties	The	Company	currently	leases
0)	as	a	guiding	principle.	It'	s	important	to	clarify	that	our	use	of	the	NIST	CSF	2.	0	is	for	guidance	purposes	to	frame
our	risk	identification,	assessment,	and	management	processes	and	does	not	equate	to	compliance	with	any	specific
technical	standards	or	requirements.	Our	cybersecurity	framework	is	seamlessly	integrated	broader	enterprise	risk
management	strategy,	sharing	methodologies,	reporting	mechanisms,	and	governance	structures	with	the	other	following



properties	risk	domains	including	legal,	compliance,	strategic,	operational,	and	financial	risks.	Key	components	of	our
cybersecurity	risk	management	program	include	:	Location	Use	Terms	2080	Century	Park	East	·	Conducting	risk
assessments	to	pinpoint	material	cybersecurity	threats	to	our	critical	systems	,	data	Suite	906	Los	Angeles	,	products	CA
90067	Headquarters	The	Company	entered	into	a	Lease	Agreement	on	June	19	,	2018	services,	and	overall	IT	infrastructure.
·	A	dedicated	security	team	overseeing	the	risk	assessment	processes,	maintenance	of	security	controls,	and	coordination
of	responses	to	cybersecurity	incidents.	·	Engagement	with	external	service	providers	to	evaluate,	enhance,	or	support
our	security	measures.	·	Comprehensive	cybersecurity	training	programs	for	employees,	incident	responders,	and	senior
management	to	foster	our	corporate	headquarters	located	at	Century	City	Medical	Plaza.	We	have	a	ten	culture	of	security
awareness.	·	An	incident	response	plan	outlining	specific	procedures	for	managing	cybersecurity	incidents.	·	A	thorough
third	-	year	lease	that	was	for	approximately	2	party	risk	management	process	to	evaluate	and	manage	risks	associated
with	service	providers	,	suppliers,	and	vendors	453	square	feet	at	this	location	.	To	date	In	February	2019	,	we	extended	our
corporate	headquarters	to	encompass	the	adjoining	suite	for	approximately	1,	101	square	feet,	bringing	the	total	workspace	to	3,
554	square	feet.	The	new	base	rent	for	this	leased	premises	increases	by	3	%	each	year	over	the	term,	and	ranges	from	$	17,	770
per	month	as	of	the	date	of	the	amendment	until	the	end	of	the	first	year	to	$	23,	186	per	month	for	the	tenth	year.	The
additional	suite	was	in	the	form	of	an	amendment	to	the	original	lease	and	will	expire	on	the	same	date	as	the	original	lease.	The
Company	was	entitled	to	a	total	of	$	148,	168	in	contributions	toward	tenant	improvements	for	both	spaces.	Item	3.	Legal
Proceedings	Securities	Class	Action	Litigation.	On	July	26,	2022	and	July	28,	2022,	securities	class	action	complaints	(the
former,	the	“	Chow	Action	”	and	the	latter,	the	“	Manici	Action	”)	were	filed	by	purported	stockholders	of	ours	in	the	United
States	District	Court	for	the	Central	District	of	California	against	us	and	certain	of	our	current	and	former	officers	and	directors.
The	complaints	allege,	among	other	things,	that	the	defendants	violated	Sections	10	(b)	and	20	(a)	of	the	Securities	Exchange
Act	of	1934,	as	amended,	and	Rule	10b-	5	thereunder,	by	making	false	and	misleading	statements	and	omissions	of	material	fact
in	connection	with	the	Company’	s	relationship	with	Serhat	Gümrükcü	and	its	commercial	prospects.	The	complaints	seek
unspecified	damages,	interest,	fees,	and	costs.	On	November	22,	2022,	the	Manici	Action	was	voluntarily	dismissed	without
prejudice,	but	the	Chow	action	remains	pending.	The	defendants	did	not	respond	to	the	complaint	in	the	Manici	action	and	have
not	yet	responded	identified	any	cybersecurity	threats	or	past	incidents	that	have	had,	or	are	likely	to	the	have,	a	material
impact	on	our	complaint	--	company	in	the	Chow	action	'	s	operations,	business	strategy,	financial	performance,	or	results
of	operations	.	Cybersecurity	Governance:	The	Company	intends	to	contest	this	matter	but	expresses	no	opinion	governance
of	cybersecurity	risks	is	a	critical	function	of	our	Board	of	Directors,	with	the	Audit	Committee	(the"	Committee")
playing	a	key	role	in	the	oversight	of	cybersecurity	and	related	technology	risks.	The	Committee	is	tasked	with
monitoring	the	effectiveness	of	our	cybersecurity	risk	management	program	as	implemented	by	management	to	the
likelihood	of	a	favorable	outcome	.	The	Committee	receives	regular	updates	from	management	on	Federal	Derivative
Litigation.	On	September	22,	2022,	Samuel	E.	Koenig	filed	a	shareholder	derivative	action	in	the	United	States	District	state	of
cybersecurity	risks	facing	the	company.	This	includes	briefings	on	any	significant	cyber	incidents	and	ongoing	risk
management	efforts.	These	updates	enable	the	Committee	to	provide	informed	reports	on	cybersecurity	matters	to	the
full	Board.	Our	Board	is	actively	involved	in	Court	--	our	cybersecurity	oversight,	receiving	detailed	briefings	from	the
Head	of	IT,	internal	technology	teams,	or	external	cybersecurity	experts.	These	sessions	are	part	of	the	Board'	s
commitment	to	continuous	learning	and	staying	informed	about	issues	critical	to	public	companies,	including
cybersecurity.	The	responsibility	for	day	the	Central	District	of	California.	On	January	19,	2023,	John	Solak	filed	a
substantially	similar	shareholder	derivative	action	in	the	United	States	District	Court	for	the	District	of	Delaware.	Both
derivative	actions	recite	similar	underlying	facts	as	those	alleged	in	the	Securities	Class	Action	Litigation.	The	actions,	filed	on
behalf	of	the	Company,	name	Serhat	Gümrükcü	and	certain	of	the	Company’	s	current	and	former	directors	as	defendants.	The
actions	also	name	the	Company	as	a	nominal	defendant.	The	actions	allege	violations	of	Sections	14	(a)	and	20	(a)	of	the
Securities	Exchange	Act	of	1934	and	also	set	out	claims	for	breach	of	fiduciary	duty,	contribution	and	indemnification,	aiding
and	abetting,	and	gross	mismanagement.	Plaintiffs	do	not	quantify	any	alleged	injury,	but	seek	damages,	disgorgement,
restitution,	and	other	costs	and	expenses.	On	January	24,	2023,	the	United	States	District	Court	for	the	Central	District	of
California	stayed	the	Koenig	matter	pending	resolution	of	the	defendants’	anticipated	motion	to	dismiss	in	the	Securities	Class
Action	Litigation.	On	April	6,	2023,	the	United	States	District	Court	for	the	District	of	Delaware	stayed	the	Solak	matter
pending	resolution	of	the	defendants’	anticipated	motion	to	dismiss	in	the	Securities	Class	Action	Litigation.	The	defendants
have	not	yet	responded	to	either	complaint.	The	Company	intends	to	contest	these	matters	but	expresses	no	opinion	as	to	the
likelihood	of	favorable	outcomes.	State	Derivative	Litigation.	On	October	20,	2022,	Susan	Midler	filed	a	shareholder	derivative
action	in	the	Superior	Court	of	California,	Los	Angeles	County,	reciting	similar	underlying	facts	as	those	alleged	in	the
Securities	Class	Action	Litigation.	The	action,	filed	on	behalf	of	the	Company,	names	Serhat	Gümrükcü	and	certain	of	the
Company’	s	current	and	former	directors	as	defendants.	The	action	also	names	the	Company	as	a	nominal	defendant.	The	action
sets	out	claims	for	breaches	of	fiduciary	duty,	contribution	and	indemnification,	aiding	and	abetting,	and	gross	mismanagement.
Plaintiff	does	not	quantify	any	alleged	injury,	but	seeks	damages,	disgorgement,	restitution,	and	other	costs	and	expenses.	On
January	20,	2023,	the	Court	stayed	the	Midler	matter	pending	resolution	of	the	defendants’	anticipated	motion	to	dismiss	in	the
Securities	Class	Action	Litigation.	The	Court	also	set	a	status	conference	for	November	6,	2023.	The	defendants	have	not	yet
responded	to	the	complaint.	The	Company	intends	to	contest	this	matter	but	expresses	no	opinion	as	to	the	likelihood	of	a
favorable	outcome.	On	October	21,	2022,	the	Company	filed	a	Complaint	in	the	Superior	Court	of	the	State	of	California	for	the
County	of	Los	Angeles	against	Serhat	Gümrükcü,	William	Anderson	Wittekind	(“	Wittekind	”),	G	-	Tech,	SG	&	AW	Holdings
LLC,	and	SRI.	The	Complaint	alleges	that	the	defendants	engaged	in	a	“	concerted,	deliberate	scheme	to	alter,	falsify,	and
misrepresent	to	the	Company	the	results	of	multiple	studies	supporting	its	Hepatitis	B	and	SARS	-	day	management	CoV-	2	/
influenza	pipelines.	”	Specifically,	“	Defendants	manipulated	negative	results	to	reflect	positive	outcomes	from	various	studies,



and	even	fabricated	studies	out	of	cybersecurity	risks	lies	whole	cloth.	”	As	a	result	of	the	defendants’	conduct,	the	Company
claims	that	it	“	paid	approximately	$	25	million	to	Defendants	and	third-	parties	that	it	would	not	otherwise	have	paid.	”	On
April	21,	2023,	defendants	Wittekind,	G-	Tech,	SG	&	AW	Holdings	LLC,	and	SRI	filed	a	demurrer	with	respect	to	some,	but
not	all,	of	the	Company’	s	claims,	as	well	as	a	motion	to	strike.	On	September	6,	2023,	the	court	--	our	denied	in	part	and
granted	in	part	the	pending	motions.	On	September	7,	2023,	the	court	entered	a	Case	Management	management	team	Order
setting	the	Final	Status	Conference	,	including	trial,	and	other	--	the	intervening	deadlines.	We	will	continue	to	pursue	our
claims	against	these	defendants.	On	March	1,	2021,	the	Company’	s	former	Chief	Financial	Officer	.	,	Robert	Wolfe	and	his
This	team	is	company,	Crossfield,	Inc.,	filed	a	Complaint	in	the	U.	S.	District	Court	for	the	District	of	Vermont	against	the
Company,	Renovaro	BioSciences	Denmark	ApS,	and	certain	directors	and	officers.	In	the	Complaint,	Mr.	Wolfe	and	Crossfield,
Inc.	asserted	claims	for	abuse	of	process	and	malicious	prosecution,	alleging,	inter	alia,	that	the	Company	lacked	probable	cause
to	file	and	prosecute	an	earlier	action,	and	sought	millions	of	dollars	of	compensatory	damages,	as	well	as	punitive	damages.
The	allegations	in	the	Complaint	relate	to	an	earlier	action	filed	by	the	Company	and	Renovaro	BioSciences	Denmark	ApS	in
the	Vermont	Superior	Court,	Orange	Civil	Division.	On	March	3,	2022,	the	court	partially	granted	the	Company’	s	motion	to
dismiss,	dismissing	the	abuse	of	process	claim	against	all	defendants	and	all	claims	against	Mark	Dybul	and	Henrik	Grønfeldt-
Sørensen.	On	November	29,	2022,	the	Company	filed	a	motion	for	summary	judgment	with	respect	to	the	sole	remaining	claim
of	malicious	prosecution.	On	August	24,	2023,	the	court	denied	the	motion	for	summary	judgment.	On	September	7,	2023,	the
Company	moved	for	reconsideration	of	the	court’	s	order.	The	Company	denies	the	allegations	set	forth	in	the	Complaint	and
will	continue	to	vigorously	defend	against	the	remaining	claim.	On	June	7,	2023,	Weird	Science	LLC	(“	Weird	Science	”),
Wittekind,	the	William	Anderson	Wittekind	2020	Annuity	Trust,	the	William	Anderson	Wittekind	2021	Annuity	Trust,	the
Dybul	2020	Angel	Annuity	Trust,	and	the	Ty	Mabry	2021	Annuity	Trust	(collectively,	the	“	Trusts	”)	(collectively,	“	Plaintiffs
”)	filed	a	Verified	Complaint	against	the	Company	in	the	Court	of	Chancery	of	Delaware.	Plaintiffs	allege	that	the	Company
breached	the	February	16,	2018	Investor	Rights	Agreement	between	the	Company,	Weird	Science,	and	RS	Group	ApS	(the	“
Investor	Rights	Agreement	”).	According	to	the	Verified	Complaint,	the	Investor	Rights	Agreement	required	the	Company	to	(i)
notify	all	“	Holders	”	of	“	Registrable	Securities	”	at	the	forefront	of	our	cybersecurity	initiatives,	coordinating	both
internal	least	30	days	prior	to	filing	a	registration	statement	and	(ii)	afford	such	Holders	an	and	opportunity	external	resources
to	anticipate	have	their	Registrable	Securities	included	in	such	registration	statement.	Plaintiffs	allege	that	the	Company
breached	these	registration	rights	by	failing	to	provide	the	required	notice	in	connection	with	S-	3	registration	statements	filed	by
the	Company	on	July	13	,	2020	and	February	11,	2022.	Plaintiffs	seek	compensatory	damages,	pre-	and	post-	judgment	interest,
costs,	and	attorneys’	fees.	The	Company	denies	Plaintiffs’	allegations	and	intends	to	vigorously	defend	against	the	claim.	On
August	24,	2023,	counsel	on	behalf	of	Weird	Science,	Wittekind,	individually,	and	Wittekind,	as	trustee	of	the	Trusts	served	a
demand	to	inspect	the	Company’	s	books	and	records	(the	“	Demand	”)	pursuant	to	Delaware	General	Corporation	Law,	§	220	(“
Section	220	”).	The	Demand	seeks	the	Company’	s	books	and	records	in	connection	with	a	various	issues	identified	identify	in
the	Demand.	The	Company	takes	its	obligations	under	Section	220	seriously	and	,	to	the	extent	that	the	requests	are	proper
under	Section	220,	intends	to	comply	with	those	obligations.	Item	4.	Mine	Safety	Disclosures.	PART	II	Item	5.	Market	for
Registrant’	s	Common	Equity,	Related	Stockholder	Matters	and	mitigate	cyber	threats.	Issuer	Purchases	of	Equity	Securities
Market	Information	and	Holders	of	our	Common	Stock	Our	approach	Common	Stock	trades	on	the	Nasdaq	Capital	Market
under	the	symbol	“	RENB	”.	As	of	September	29,	2023,	the	Company	had	65,	698,	144	shares	of	Common	Stock	issued	and
outstanding	and	approximately	194	stockholders	of	record.	The	actual	number	of	stockholders	is	greater	than	this	number	of
record	holders	and	includes	regular	updates	stockholders	who	are	beneficial	owners	but	whose	shares	are	held	in	street	name
by	brokers	and	other	nominees.	Recent	Sales	of	Unregistered	Securities	On	June	20,	2023,	the	Company	entered	into	a	purchase
agreement	(the	“	Purchase	Agreement	”)	with	Lincoln	Park	Capital	Fund,	LLC	(“	Lincoln	Park	”),	which	provides	that,	upon	the
terms	and	subject	to	the	conditions	and	limitations	set	forth	therein,	the	Company	may	sell	to	Lincoln	Park	up	to	Twenty	Million
Dollars	($	20,	000,	000)	of	shares	of	its	Common	Stock	over	the	36-	month	term	of	the	Purchase	Agreement.	Concurrently	with
entering	into	the	Purchase	Agreement,	the	Company	also	entered	into	a	registration	rights	agreement	with	Lincoln	Park,
pursuant	to	which	it	agreed	to	provide	Lincoln	Park	with	certain	registration	rights	related	to	the	shares	issued	under	the
Purchase	Agreement	(the	“	Registration	Rights	Agreement	”).	On	June	20,	2023,	we	issued	696,	021	shares	of	Common	Stock
(the	“	Commitment	Shares	”)	to	Lincoln	Park	as	a	fee	for	its	commitment	to	purchase	shares	of	our	Common	Stock	under	the
Purchase	Agreement.	The	issuance	and	sale	of	the	Commitment	Shares	was	made	in	reliance	upon	the	exemption	provided	in
Section	4	(a)	(2)	of	the	Securities	Act	and	/	or	Rule	506	(b)	of	Regulation	D	promulgated	thereunder.	No	other	shares	were
issued	in	the	fourth	quarter	that	were	not	previously	included	in	a	Current	Report	on	Form	8-	K.	Company	Purchases	of	Equity
Securities	None.	Dividends	The	Company	has	not	declared	or	paid	any	cash	dividends	on	its	Common	Stock	and	does	not	intend
to	declare	or	pay	any	cash	dividend	in	the	foreseeable	future.	The	payment	of	dividends,	if	any,	is	within	the	discretion	of	the
Board	and	will	depend	on	the	Company’	s	earnings,	if	any,	its	capital	requirements	and	financial	condition	and	such	other
factors	as	the	Board	may	consider.	Item	6.	[	Reserved	]	Item	7.	Management’	s	Discussion	and	Analysis	of	Financial	Condition
and	Results	of	Operations	The	following	discussion	of	our	financial	condition	and	results	of	operations	should	be	read	in
conjunction	with	our	financial	statements,	and	the	related	notes	to	those	statements	included	elsewhere	in	this	report.	In	addition
to	the	historical	financial	information,	the	following	discussion	and	analysis	contains	forward-	looking	statements	that	involve
risks	and	uncertainties.	Our	actual	results	may	differ	materially	from	internal	those	anticipated	in	these	forward-	looking
statements.	Our	Business	Renovaro	BioSciences	Inc.	is	a	biotechnology	company	committed	to	developing	advanced	allogeneic
cell	and	gene	therapies	to	promote	stronger	immune	system	responses	potentially	for	long-	term	or	life-	long	cancer	remission	in
some	of	the	deadliest	cancers,	and	potentially	to	treat	or	cure	serious	infectious	diseases	such	as	HIV	and	Hepatitis	B	virus
(HBV)	infection.	To	date,	our	operations	have	been	funded	by	sales	of	our	securities	and	debt	financing.	We	have	never
generated	any	sales	revenue	and	we	expect	this	to	continue	until	our	therapies	or	products	are	approved	for	marketing	in	the



United	States	and	/	or	Europe.	Even	if	we	are	successful	in	having	our	therapies	or	products	approved	for	sale	in	the	United
States	and	/	or	Europe,	we	cannot	guarantee	that	a	market	for	the	therapies	or	products	will	develop.	We	may	never	be
profitable.	Recent	Developments	Definitive	Agreement	with	GEDi	Cube	On	September	28,	2023,	Renovaro	Biosciences	Inc.,
entered	into	a	Stock	Purchase	Agreement	(the	“	Purchase	Agreement	”)	with	GEDi	Cube	Intl	Ltd.,	a	private	company	formed
under	the	laws	of	England	and	Wales	(“	GEDi	Cube	”).	Upon	the	terms	and	subject	to	the	conditions	set	forth	in	the	Purchase
Agreement,	Renovaro	will	acquire	100	%	of	the	equity	interests	of	GEDi	Cube	from	its	equity	holders	(the	“	Sellers	”)	and
GEDi	Cube	will	become	a	wholly-	owned	subsidiary	of	Renovaro.	On	September	28,	2023,	the	board	of	directors	of	Renovaro,
and	the	board	of	managers	of	GEDi	Cube	unanimously	approved	the	Purchase	Agreement.	The	completion	of	the	Transaction	is
subject	to	the	satisfaction	or	waiver	of	customary	closing	conditions.	The	Purchase	Agreement	contains	certain	termination
rights	for	both	Renovaro	and	GEDi	Cube	(See	Note	11-	Subsequent	Events).	August	2023	Private	Placement	On	August	1,
2023,	the	Company	closed	a	private	placement	of	280,	505	units,	(the	“	Units	”),	each	such	Unit	consists	of	(i)	one	share	of	the
Company’	s	Series	A	Convertible	Preferred	Stock,	$	0.	0001	par	value	per	share	and	(ii)	one	common	stock	purchase	warrant	to
purchase	five	shares	of	the	Company’	s	common	stock,	$	0.	0001	par	value	per	share	at	a	price	per	Unit	equal	to	$	7.	13	for
aggregate	proceeds	to	the	Company	of	$	2,	000,	000	in	cash.	In	addition,	the	Company	issued	280,	505	Units	in	connection	with
the	conversion	of	$	2,	000,	000	of	promissory	note,	as	further	described	below	under	the	heading	“	Amendment	and	Conversion
of	Previously	Issued	Promissory	Note	”.	In	connection	with	the	Private	Placement,	the	Company	sold	an	aggregate	of	561,	010
shares	of	Preferred	Stock,	which	are	initially	convertible	into	an	aggregate	of	5,	610,	100	shares	of	Common	Stock.	In
connection	with	the	Private	Placement,	the	Company	sold	Warrants	to	purchase	an	aggregate	of	2,	805,	050	shares	of	Common
Stock,	which	represents	50	%	warrant	coverage.	The	Warrants	are	exercisable	for	five	years	from	the	date	of	issuance	and	have
an	exercise	price	of	$	0.	65	per	share,	payable	in	cash.	Amendment	and	Conversion	of	Previously	Issued	Promissory	Note	On
July	31,	2023,	the	Company	and	the	holder	of	the	Previously	Issued	Promissory	Note	agreed	to	amend	the	Promissory	Note	(the
“	Fourth	Amendment	”),	to	provide	the	holder	with	limited	conversion	rights	in	connection	with	the	Private	Placement	(the	“
Conversion	Right	”).	Per	the	terms	of	the	Fourth	Amendment,	the	Holder	could	elect	to	convert	$	2,	000,	000	of	the	outstanding
principal	balance	of	the	Promissory	Note	into	the	Units	being	offered	in	the	Private	Placement	at	the	price	per	Unit	being	paid
by	the	investors	in	the	Private	Placement.	As	mentioned	above,	on	August	1,	2023,	Paseco	ApS,	the	holder	of	a	$	5,	000,	000
promissory	note	issued	by	the	Company,	(the	“	Promissory	Note	”)	notified	the	Company	of	its	election	to	exercise	the
Conversion	Right.	Therefore,	$	2,	000,	000	of	the	outstanding	principal	balance	of	the	note	was	converted	into	280,	505	Units,
comprised	of	an	aggregate	of	(i)	280,	505	shares	of	Preferred	Stock	and	(ii)	Warrants	to	purchase	an	aggregate	of	1,	402,	525
shares	of	Common	Stock.	A	principal	balance	of	$	3,	000,	000	remained	outstanding	under	the	Promissory	Note	after	the
foregoing	conversion.	The	Units	issued	in	connection	with	the	conversion	were	issued	pursuant	to	Regulation	S.	Going	Concern
and	Management’	s	Plans	The	financial	statements	included	elsewhere	herein	for	the	year	ended	June	30,	2023,	were	prepared
under	the	assumption	that	we	would	continue	our	operations	as	a	going	concern,	which	contemplates	the	realization	of	assets
and	the	satisfaction	of	liabilities	during	the	normal	course	of	business.	As	of	June	30,	2023,	we	had	cash	and	cash	equivalents	of
$	1,	874,	480,	an	accumulated	deficit	of	$	244,	029,	253,	and	total	liabilities	of	$	11,	798,	685.	We	have	incurred	losses	from
continuing	operations,	have	used	cash	in	our	continuing	operations,	and	are	dependent	on	additional	financing	to	fund
operations.	These	conditions	raise	substantial	doubt	about	our	ability	to	continue	as	a	going	concern	for	one	year	after	the	date
the	financial	statements	are	issued.	The	financial	statements	included	elsewhere	herein	do	not	include	any	adjustments	to	reflect
the	possible	future	effects	on	the	recoverability	and	classification	of	assets	or	the	amounts	and	classification	of	liabilities	that
may	result	from	the	outcome	of	this	uncertainty.	Management	has	reduced	overhead	and	administrative	costs	by	streamlining
the	organization	to	focus	around	two	of	its	therapies	(oncology	and	HIV	therapeutic	vaccine)	in	order	to	reduce	operating	costs.
The	Company	has	also	tailored	its	workforce	to	focus	on	these	therapies.	Management	intends	to	try	to	convert	its	debt	to	equity.
The	Company	intends	to	attempt	to	secure	additional	required	funding	through	equity	or	debt	financing	(see	Recent
Developments	for	most	recent	funding).	However,	there	can	be	no	assurance	that	the	Company	will	be	able	to	obtain	any
sources	of	funding.	Such	additional	funding	may	not	be	available	or	may	not	be	available	on	reasonable	terms,	and,	in	the	case
of	equity	financing	transactions,	could	result	in	significant	additional	dilution	to	our	stockholders.	If	we	do	not	obtain	required
additional	equity	or	debt	funding,	our	cash	resources	will	be	depleted	and	we	could	be	required	to	materially	reduce	or	suspend
operations,	which	would	likely	have	a	material	adverse	effect	on	our	business,	stock	price	and	our	relationships	with	third	parties
with	whom	we	have	business	relationships,	at	least	until	additional	funding	is	obtained.	If	we	do	not	have	sufficient	funds	to
continue	operations,	we	could	be	required	to	seek	bankruptcy	protection	or	other	alternatives	that	could	result	in	our
stockholders	losing	some	or	all	of	their	investment	in	us.	Funding	that	we	may	receive	during	fiscal	2024	is	expected	to	be	used
to	satisfy	existing	and	future	obligations	and	liabilities	and	working	capital	needs,	to	support	commercialization	of	our	products
and	conduct	the	clinical	and	regulatory	work	to	develop	our	product	candidates,	and	to	begin	building	working	capital	reserves.
RESULTS	OF	OPERATIONS	Year	ended	June	30,	2023	compared	to	the	year	ended	June	30,	2022.	The	following	table	sets
forth	our	revenues,	expenses	and	net	income	for	the	years	ended	June	30,	2023	and	2022.	The	financial	information	below	is
derived	from	our	audited	consolidated	financial	statements	included	elsewhere	in	this	Annual	Report.	For	the	Years	Ended	June
30,	Increase	/	(Decrease)	2023	2022	$	%	Operating	Expenses	General	and	administrative	$	15,	318,	198	$	14,	329,	801	988,	397
7	%	Research	and	development	4,	165,	197	8,	372,	800	(4,	207,	603)	(50)	%	Indefinite	life	intangible	assets	impairment	charge
18,	960,	000	93,	253,	000	(74,	293,	000)	(80)	%	Depreciation	and	amortization	113,	496	123,	590	(10,	094)	(8)	%	Total
Operating	Expenses	38,	556,	891	116,	079,	191	(77,	522,	300)	(67)	%	LOSS	FROM	OPERATIONS	(38,	556,	891)	(116,	079,
191)	77,	522,	300	(67)	%	Other	Income	(Expenses)	Loss	on	extinguishment	of	contingent	consideration	liability	(419,	182)	—
(419,	182)	100	%	Change	in	fair	value	of	contingent	consideration	—	2,	896,	627	(2,	896,	627)	(100)	%	Interest	expense	(580,
344)	(372,	844)	(207,	500)	56	%	Gain	(loss)	on	currency	transactions	(1,	019)	9	(1,	028)	(11,	422)	%	Interest	and	other	income
(126,	620)	122,	041	(248,	661)	(204)	%	Total	Other	Income	(Expenses)	(1,	127,	165)	2,	645,	833	(3,	772,	998)	(143)	%	Loss



Before	Income	Taxes	(39,	684,	056)	(113,	433,	358)	73,	749,	302	(65)	%	Income	Tax	(Expense)	Benefit	—	(34)	34	(100)	%
NET	LOSS	$	(39,	684,	056)	$	(113,	433,	392)	73,	749,	336	(65)	%	For	the	Years	Ended	June	30,	Increase	/	(Decrease)	2023
2022	$	%	Net	Loss	$	(39,	684,	056)	$	(113,	433,	392)	$	73,	749,	336	(65)	%	Other	Comprehensive	Income	(Loss)	Foreign
Currency	Translation,	net	of	taxes	554	(19,	602)	20,	156	(103)	%	Other	Comprehensive	Loss	$	(39,	683,	502)	$	(113,	452,	994)
$	73,	769,	492	(65)	%	Revenues	We	are	a	pre-	clinical	stage	pre-	revenue	biotechnology	company.	We	have	never	generated
revenues	and	have	incurred	losses	since	inception.	We	do	not	anticipate	earning	any	revenues	until	our	therapies	or	products	are
approved	for	marketing	and	sale.	Our	operating	expenses	for	the	years	ended	June	30,	2023	and	2022	were	$	38,	556,	891	and	$
116,	079,	191,	respectively,	representing	a	decrease	of	$	77,	522,	300	or	67	%.	The	largest	contributors	to	the	decrease	in
operating	expenses	for	the	year	ended	June	30,	2023,	were	the	decrease	in	the	non-	cash	intangible	asset	impairment	of	$	74,
293,	000	(see	Note	4	to	the	Financial	Statements)	and	the	decrease	in	research	and	development	expenses	of	$	4,	207,	603
partially	offset	by	the	increase	in	general	and	administrative	expenses	of	$	988,	397	compared	to	the	year	ended	June	30,	2022.
General	and	administrative	expenses	for	the	years	ended	June	30,	2023	and	2022,	were	$	15,	318,	198	and	$	14,	329,	801,
respectively,	representing	an	increase	of	$	988,	397,	or	7	%.	The	increase	in	general	and	administrative	expenses	is	primarily
related	to	increases	of	$	2,	738,	140	in	legal	fees,	$	865,	911	in	salaries	and	related	costs,	$	566,	448	in	accounting	fees	and	$
302,	130	in	insurance	costs,	partially	offset	by	the	decrease	of	$	1,	847,	551	in	stock-	based	compensation,	$	495,	000	in	security
costs,	$	363,	984	in	recruiting	expenses,	$	153,	541	in	corporate	fees	and	$	116,	648	in	travel	expenses.	Research	and
development	expenses	for	the	years	ended	June	30,	2023,	and	2022,	were	$	4,	165,	197	and	$	8,	372,	800,	respectively,
representing	a	decrease	of	$	4,	207,	603	or	50	%.	The	decrease	in	research	and	development	expenses	is	primarily	related	to	$	3,
261,	500	in	fees	related	to	a	collaborating	partner	that	was	incurred	in	the	prior	year	in	addition	to	costs	with	CDMO	and	CRO
partners	totaling	$	766,	495	in	the	prior	year.	Other	Income	(Expenses)	Net	other	income	(expenses)	for	the	years	ended	June
30,	2023	and	2022	was	$	(1,	127,	165)	and	2,	645,	833,	respectively,	representing	a	decrease	of	$	3,	772,	998	or	143	%.	The
decrease	in	other	income	was	due	primarily	to	the	change	in	the	fair	value	of	the	contingent	consideration	in	the	amount	of	$	2,
896,	627,	which	resulted	from	the	mark	to	market	adjustment	on	the	remaining	contingent	consideration	liability	and	the
contingent	shares	issued	during	the	prior	year,	in	addition	to	the	loss	on	extinguishment	of	contingent	consideration	liability	of	$
419,	182	in	the	year	ended	June	30,	2023.	Net	Loss	Net	loss	for	the	years	ended	June	30,	2023	and	June	30,	2022	was	$	39,	684,
056	and	$	113,	433,	392,	respectively,	representing	a	decrease	in	net	loss	of	$	73,	749,	336	or	65	%.	The	decrease	in	net	loss	was
primarily	due	to	the	decrease	of	non-	cash	intangible	asset	impairment	of	$	74,	293,	000,	the	decrease	in	research	and
development	costs	of	$	4,	207,	603	and	the	decrease	in	the	change	in	fair	value	of	contingent	consideration	of	$	2,	896,	627
partially	offset	by	the	$	988,	397	increase	in	general	and	administrative	expenses.	Liquidity	and	Capital	Resources	We	have
historically	satisfied	our	capital	and	liquidity	requirements	through	funding	from	stockholders,	the	sale	of	our	Common	Stock
and	warrants,	and	debt	financing.	We	have	never	generated	any	sales	revenue	to	support	our	operations	and	we	expect	this	to
continue	until	our	therapies	or	products	are	approved	for	marketing	in	the	United	States	and	/	or	Europe.	Even	if	we	are
successful	in	having	our	therapies	or	products	approved	for	sale	in	the	United	States	and	/	or	Europe,	we	cannot	guarantee	that	a
market	for	the	therapies	or	products	will	develop.	We	may	never	be	profitable.	As	noted	above	under	the	heading	“	Going
Concern	and	Management’	s	Plans,	”	through	June	30,	2023,	we	have	incurred	substantial	losses.	We	may	need	additional	funds
for	(a)	research	and	development,	(b)	increases	in	personnel,	and	(c)	the	purchase	of	equipment,	specifically	to	advance	towards
an	Investigational	New	Drug	Application	(IND)	following	Pre-	IND	readouts	from	the	FDA	for	RENB-	DC-	11,	RENB-	HV-
12,	RENB-	HV-	01,	RENB-	HV-	21	and	RENB-	HB-	01.	The	availability	of	any	required	additional	funding	cannot	be	assured.
In	addition,	an	adverse	outcome	in	legal	or	regulatory	proceedings	in	which	we	are	currently	involved	or	in	the	future	may	be
involved	could	adversely	affect	our	liquidity	and	financial	position.	If	additional	funds	are	required,	we	may	raise	such	funds
from	time	to	time	through	public	or	private	sales	of	our	equity	or	debt	securities.	Such	financing	may	not	be	available	on
acceptable	terms	teams	,	leveraging	intelligence	or	at	all,	and	our	failure	to	raise	capital	when	needed	could	materially
adversely	affect	our	growth	plans	and	our	financial	condition	and	results	of	operations.	As	of	June	30,	2023,	the	Company	had	$
1,	874,	480	in	cash	and	working	capital	of	$	(8,	457,	693)	as	compared	to	$	9,	172,	142	in	cash	and	working	capital	of	$	3,	114,
170	as	of	June	30,	2022.	The	decrease	in	cash	of	$	7,	297,	662	is	primarily	due	to	the	cost	of	operations	of	$	11,	774,	549,
partially	offset	by	funding	totaling	$	4,	515,	056	related	to	private	placements,	and	the	exercise	of	warrants	and	options	during
the	period.	On	July	8,	2020,	we	entered	into	a	purchase	agreement	(the	“	2020	Purchase	Agreement	”)	with	Lincoln	Park	Capital
Fund,	LLC,	(“	LPC	”),	pursuant	to	which	LPC	is	committed	to	buy,	and	we	had	the	right,	but	not	the	obligation,	to	sell	to	LPC
up	to	an	aggregate	of	$	20,	000,	000	of	our	Common	Stock,	subject	to	certain	limitations	and	conditions	set	forth	in	the	LPC
Purchase	Agreement,	including	a	limitation	on	the	number	of	shares	of	Common	Stock	we	can	put	to	LPC	and	the	pricing
parameters	for	the	sales.	In	consideration	for	entering	into	the	2020	Purchase	Agreement,	we	issued	139,	567	shares	of	Common
Stock	to	Lincoln	Park	as	a	commitment	fee	on	July	21,	2020.	For	the	year	ended	June	30,	2022,	the	Company	issued	497,	340
shares	of	Common	Stock	for	proceeds	of	$	4,	676,	399	(see	Note	8	of	the	Financial	Statements.)	As	of	October	17,	2022,	we	no
longer	have	access	to	this	Purchase	Agreement.	On	June	20,	2023,	we	entered	into	a	purchase	agreement	(the	“	2023	Purchase
Agreement	”)	with	LPC,	pursuant	to	which	the	Company	may	sell	and	issue	to	LPC,	and	LPC	is	obligated	to	purchase,	up	to	$
20,	000,	000	of	shares	of	our	Common	Stock	over	the	36-	month	term	of	the	purchase	agreement	(see	Note	8	of	the	Financial
Statements).	Pursuant	to	a	private	placement	offering	in	March	2023,	the	Company	issued	2,	378,	070	shares	of	Common	Stock
and	warrants	to	purchase	1,	189,	036	shares	of	Common	Stock	(“	Purchase	Warrants	”)	resulting	in	proceeds	of	$	2,	711,	0000	in
a	private	placement	offering.	The	Company	effected	the	issuances	of	the	shares	of	Common	Stock	from	March	13,	2023	to
March	29,	2023.	The	Purchase	Warrants	were	immediately	exercisable	and	had	an	exercise	term	of	five	years	with	an	exercise
price	of	$	1.	14	per	share.	The	combined	purchase	price	for	one	share	of	Common	Stock	and	one	Purchase	Warrant	was	$	1.	14
per	share.	The	private	placement	was	made	directly	by	the	Company	to	persons	who	are	not	U.	S.	persons	in	reliance	upon
Regulation	S	of	the	Securities	Act	of	1933.	No	underwriter	or	placement	agent	was	engaged	by	the	Company	for	this	private



placement	(see	Note	8	of	the	Financial	Statements).	Pursuant	to	a	private	placement	offering,	on	June	26,	2023,	the	Company
issued	4,	718,	532	shares	of	Common	Stock	and	warrants	to	purchase	2,	359,	266	shares	of	Common	Stock	resulting	in	proceeds
of	$	1,	300,	823	in	a	private	placement	offering	and	a	reduction	of	notes	payable	of	$	1,	200,	000.	The	warrants	were
immediately	exercisable	and	had	an	exercise	term	of	five	years	with	an	exercise	price	of	$	0.	53	per	share.	The	combined
purchase	price	for	one	share	of	Common	Stock	and	one	warrant	was	$	0.	53	per	share.	The	private	placement	was	made	directly
by	the	Company	to	persons	who	are	not	U.	S.	persons	in	reliance	upon	Regulation	S	of	the	Securities	Act	of	1933.	No
underwriter	or	placement	agent	was	engaged	by	the	Company	for	this	private	placement	(see	Note	8	of	the	Financial
Statements).	Warrant	Exercises	On	December	24,	2021,	certain	of	our	warrant	holders	exercised	warrants	to	purchase	100,	000
shares	of	Common	Stock	for	total	proceeds	to	the	Company	of	$	130,	000.	On	July	14,	2022,	certain	of	our	warrant	holders
exercised	warrants	to	purchase	1,	250,	000	shares	of	Common	Stock	for	total	proceeds	to	the	Company	of	$	1,	625,	000	(see
Note	8	to	the	Financial	Statements).	On	February	6,	2020,	the	Company	issued	two	Convertible	Notes	(the	“	Convertible	Notes
”)	to	Paseco	APS	(the	“	Holder	”),	a	Danish	limited	company	and	an	existing	stockholder	of	the	Company	each	with	a	face	value
amount	of	$	600,	000,	convertible	into	shares	of	Common	Stock.	The	Holder	did	not	exercise	the	conversion	feature	that	expired
on	February	6,	2021.	The	outstanding	principal	amount	of	the	Convertible	Notes	was	due	and	payable	on	February	6,	2023.
Interest	on	the	Convertible	Notes	commenced	accruing	on	the	date	of	issuance	at	six	percent	(6	%)	per	annum,	computed	on	the
basis	of	twelve	30-	day	months,	and	was	compounded	monthly	on	the	final	day	of	each	calendar	month	based	upon	the	principal
and	all	accrued	and	unpaid	interest	outstanding	as	of	such	compound	date.	The	interest	was	payable	in	cash	on	a	semi-	annual
basis.	For	the	years	ended	June	30,	2023	and	2022,	the	interest	expense	amounted	to	$	210,	543	and	$	72,	875,	respectively.
Effective	December	30,	2022,	Company	amended	and	restated	the	Convertible	Notes	(the	“	Amended	and	Restated	Secured
Notes	”).	Pursuant	to	the	Amended	and	Restated	Secured	Notes,	the	due	date	was	extended	to	February	28,	2024,	and	the
interest	was	increased	to	twelve	percent	(12	%)	per	annum,	which	was	prepaid	by	the	Company	in	full	on	the	date	of
amendment	through	the	issuance	of	198,	439	shares	of	the	Company’	s	Common	Stock	based	on	the	closing	market	price	on
that	date,	of	$	1.	03,	which	included	29,	419	shares	for	interest	accrued	through	December	30,	2022,	and	the	obligations	of	the
Company	under	the	Amended	and	Restated	Secured	Notes	were	secured	by	a	security	Agreement	(the	“	Security	Agreement	”).
On	June	26,	2023,	the	holder	of	the	Amended	and	Restated	Secured	Notes	notified	the	Company	that	they	wished	to	elect	to
exercise	their	conversion	right	triggered	by	a	private	placement.	Therefore,	the	entire	balance	of	$	1,	200,	000	Amended	and
Restated	Secured	Notes	were	converted	into	2,	264,	150	shares	of	Common	Stock	and	1,	132,	075	Warrants.	There	were	no
Amended	and	Restated	Secured	Notes	outstanding	as	of	June	30,	2023	(see	Note	6	to	the	Financial	Statements).	On	March	30,
2020	(the	“	Issuance	Date	”),	the	Company	issued	a	Promissory	Note	in	the	principal	amount	of	$	5,	000,	000	to	Paseco	ApS
(the	“	Holder	”).	The	principal	amount	of	the	Promissory	Note	was	payable	on	November	30,	2021,	and	bore	interest	at	a	fixed
rate	of	6	%	per	annum,	which	was	prepaid	by	the	Company	in	full	on	the	date	of	issuance	through	the	issuance	of	188,	485
shares	of	the	Company’	s	Common	Stock	based	on	the	closing	market	price	on	that	date,	valued	at	$	501,	370.	On	February	11,
2021,	the	Company	and	the	Holder	amended	the	original	Promissory	Note	to	extend	the	maturity	date	to	November	30,	2022.
The	Company	prepaid	in	full	all	accrued	interest	from	November	30,	2021	to	the	new	maturity	date	November	30,	2022,
through	the	issuance	of	74,	054	shares	of	Common	Stock	based	on	the	closing	market	price	on	that	date,	valued	at	$	299,	178.
On	May	17,	2022,	the	Company	entered	into	a	second	amendment	to	the	Promissory	Note	that	extended	the	maturity	date	out	to
November	30,	2023	and	increased	the	interest	rate	from	6	%	to	12	%	per	annum.	The	Company	prepaid	six	months	of	interest
through	May	31,	2023,	through	issuance	of	47,	115	shares	of	Common	Stock	based	on	the	closing	market	price	on	that	date,
valued	at	$	299,	178.	All	other	terms	of	the	Promissory	Note	remained	the	same.	Effective	December	30,	2022,	the	Company
entered	into	a	third	amendment	to	the	Promissory	Note.	Pursuant	to	the	third	amendment,	the	Company’	s	obligations	under	the
Promissory	Note	were	secured	by	the	Security	Agreement.	All	accrued	interest	payable	from	May	30,	2023	to	the	maturity	date
was	payable	on	May	30,	2023	in	either	cash	or	shares	of	our	Common	Stock.	The	Holder	elected	the	interest	be	paid	in	cash	(the
“	Interest	Payment	”).	(see	Note	6	to	the	Financial	Statements.)	To	secure	the	Company’	s	obligations	under	each	of	the
Amended	and	Restated	Secured	Notes	and	the	Promissory	Note,	the	Company	entered	into	a	Security	Agreement	with	the
Holder,	pursuant	to	which	the	Company	granted	a	lien	on	all	assets	of	the	Company	(the	“	Collateral	”)	for	the	benefit	of	the
Holder.	Upon	an	Event	of	Default	(as	defined	in	the	Amended	and	Restated	Secured	Notes	and	Promissory	Note,	respectively)
the	Holder	may,	among	other	things,	collect	or	take	possession	of	the	Collateral,	proceed	with	the	foreclosure	of	the	security
interest	in	the	Collateral	or	sell,	lease	or	dispose	of	the	Collateral.	On	June	12,	2023,	the	Holder	notified	the	Company	that	it
wanted	to	apply	the	Interest	Payment	due	to	it	towards	the	Company’	s	next	private	placement.	On	June	26,	2023,	the	Holder
participated	in	a	private	placement.	As	part	of	the	private	placement,	the	Company	issued	(i)	567,	588	shares	of	its	Common
Stock,	par	value	$	0.	0001	per	share	and	(ii)	283,	794	Common	Stock	purchase	warrants,	at	a	purchase	price	of	$	0.	53	per	share,
for	aggregate	purchase	price	of	$	300,	822,	equal	to	the	Interest	Payment	(see	Note	6	to	the	Financial	Statements).	Cash	Flows
Following	is	a	summary	of	the	Company’	s	cash	flows	provided	by	(used	in)	operating,	investing,	and	financing	activities:	For
the	Years	Ended	June	30,	2023	Net	Cash	Used	in	Operating	Activities	$	(11,	774,	549)	$	(15,	732,	336)	Net	Cash	Used	in
Investing	Activities	(29,	774)	(5,	156)	Net	Cash	Provided	by	Financing	Activities	4,	515,	056	4,	250,	464	Effect	of	exchange
rates	on	cash	(8,	395)	(5,	240)	Net	(Decrease)	in	Cash	$	(7,	297,	662)	$	(11,	492,	268)	At	June	30,	2023,	we	had	cash	and	cash
equivalents	of	$	1,	874,	480,	a	decrease	of	$	7,	297,	662,	when	compared	to	the	June	30,	2022	balance	of	$	9,	172,	142.	This
decrease	was	primarily	due	to	cash	used	in	operating	activities,	partially	offset	by	cash	provided	by	financing	activities.	We	plan
to	use	our	cash	and	cash	equivalents	to	fund	research	and	development,	specifically	to	open	an	Investigational	New	Drug
Application	(IND)	following	Pre-	IND	readouts	from	the	FDA	(the	first	step	in	the	drug	review	process	by	the	FDA)	for	RENB-
DC-	11,	RENB-	HV-	12,	RENB-	HV-	01,	RENB-	HV-	21	and	RENB-	HB-	01.	These	activities	will	require	an	increase	in
selling,	general	and	administrative	costs,	and	research	and	development	costs	to	support	the	expected	growth.	As	additional
funds	are	required,	we	may	raise	such	funds	from	time	to	time	through	public	or	private	sales	of	our	equity	or	debt	securities.



Cash	used	in	operating	activities	represents	the	cash	receipts	and	disbursements	related	to	all	of	our	activities	other	than
investing	and	financing	activities.	Operating	cash	flow	is	derived	by	adjusting	our	net	income	for	non-	cash	items	and	changes
in	operating	assets	and	liabilities.	Net	cash	used	in	operating	activities	for	the	years	ended	June	30,	2023	and	2022	was	$	11,
774,	549	and	$	15,	732,	336,	respectively,	representing	a	decrease	of	$	3,	957,	787.	The	decrease	is	primarily	related	to	the
changes	in	our	operating	assets	and	liabilities	of	$	4,	305,	157.	Net	cash	used	in	investing	activities	for	the	years	ended	June	30,
2023	and	2022	was	$	29,	774	and	$	5,	156,	respectively,	representing	an	increase	of	$	24,	618.	The	increase	is	primarily	due	to
purchases	of	equipment	in	the	current	year.	Net	cash	provided	by	financing	activities	for	the	years	ended	June	30,	2023	and
2022	was	$	4,	515,	056	and	$	4,	250,	464,	respectively,	representing	an	increase	of	$	264,	592.	The	net	cash	provided	by
financing	activities	in	the	current	year	consists	primarily	of	$	4,	011,	823	of	proceeds	from	the	issuance	of	Common	Stock
through	private	placements	and	$	1,	625,	000	of	proceeds	from	the	exercise	of	warrants,	partially	offset	by	repayments	of	$	1,
121,	767	under	a	finance	agreement.	The	prior	year	net	cash	from	financing	activities	primarily	consisted	of	$	4,	676,	399	in
proceeds	from	the	issuance	of	Common	Stock	related	to	equity	line	draws.	Off-	Balance	Sheet	Arrangements	As	of	June	30,
2023,	and	2022,	we	had	no	off-	balance	sheet	arrangements.	We	are	not	aware	of	any	material	transactions	which	are	not
disclosed	in	our	consolidated	financial	statements.	Significant	Accounting	Policies	and	Critical	Accounting	Estimates	Our
management’	s	discussion	and	analysis	of	our	financial	condition	and	results	of	operations	is	based	on	our	consolidated	financial
statements,	which	have	been	prepared	in	accordance	with	accounting	principles	generally	accepted	in	the	U.	S.	The	preparation
of	these	financial	statements	requires	us	to	make	estimates	and	assumptions	that	affect	the	reported	amounts	of	assets,	liabilities,
and	expenses.	On	an	ongoing	basis,	we	evaluate	our	critical	accounting	policies	and	estimates.	We	base	our	estimates	on
historical	experience	and	on	various	other	assumptions	that	we	believe	to	be	reasonable	in	the	circumstances,	the	results	of
which	form	the	basis	for	making	judgments	about	the	carrying	values	of	assets	and	liabilities	that	are	not	readily	apparent	from
other	sources.	Actual	results	may	differ	from	these	estimates	under	different	assumptions	and	conditions.	Our	most	critical
accounting	estimates	are	detailed	below,	and	our	significant	accounting	policies	are	more	fully	described	in	Note	1	of	the
accompanying	consolidated	financial	statements.	Intangible	Assets-	The	Company	has	both	definite	and	indefinite	life	intangible
assets.	Definite	life	intangible	assets	relate	to	patents.	The	Company	accounts	for	definite	life	intangible	assets	in	accordance
with	Financial	Accounting	Standards	Board	(“	FASB	”)	Accounting	Standards	Codification	(“	ASC	”)	Topic	350,	Goodwill	and
Other	Intangible	Assets.	Intangible	assets	are	recorded	at	cost.	Patent	costs	capitalized	consist	of	costs	incurred	to	acquire	the
underlying	patent.	If	it	is	determined	that	a	patent	will	not	be	issued,	the	related	remaining	capitalized	patent	costs	are	charged	to
expense.	Definite	life	intangible	assets	are	amortized	on	a	straight-	line	basis	over	their	estimated	useful	life.	The	estimated
useful	life	of	patents	is	twenty	years	from	the	date	of	application.	Indefinite	life	intangible	assets	include	license	agreements	and
goodwill	acquired	in	a	business	combination.	The	Company	accounts	for	indefinite	life	intangible	assets	in	accordance	with
ASC	350.	License	agreement	costs	represent	the	fair	value	of	the	license	agreement	on	the	date	acquired	and	are	tested	annually
for	impairment.	Goodwill-	Goodwill	is	not	amortized	but	is	evaluated	for	impairment	annually	as	of	June	30	or	whenever	events
or	changes	in	circumstances	indicate	the	carrying	value	may	not	be	recoverable.	Impairment	of	Goodwill	and	Indefinite	Lived
Intangible	Assets	–	We	test	for	goodwill	impairment	at	the	reporting	unit	level,	which	is	one	level	below	the	operating	segment
level.	Our	detailed	impairment	testing	involves	comparing	the	fair	value	of	each	reporting	unit	to	its	carrying	value,	including
goodwill.	Fair	value	reflects	the	price	a	market	participant	would	be	willing	to	pay	in	a	potential	sale	of	the	reporting	unit	and	is
based	on	discounted	cash	flows	or	relative	market-	based	approaches.	If	the	carrying	value	of	the	reporting	unit	exceeds	its	fair
value,	we	record	an	impairment	loss	for	such	excess.	The	annual	fair	value	analysis	performed	on	goodwill	supported	that
goodwill	is	not	impaired	as	of	June	30,	2023	(see	Note	4	to	the	financial	statements).	For	indefinite-	lived	intangible	assets,	such
as	licenses	acquired	as	an	In-	Process	Research	and	Development	(“	IPR	&	D	”)	asset,	on	an	annual	basis	we	determine	the	fair
value	of	the	asset	and	record	an	impairment	loss,	if	any,	for	the	excess	of	the	carrying	value	of	the	asset	over	its	fair	value.	For
the	years	ended	June	30,	2023	and	2022,	the	carrying	value	of	the	licenses	acquired	as	an	IPR	&	D	asset	exceeded	its	fair	value,
due	to	changes	in	the	projected	economic	benefits	to	be	realized	from	these	assets.	Therefore,	the	Company	recorded
impairment	losses	of	$	18,	960,	000	and	$	93,	253,	000	during	the	years	ended	June	30,	2023	and	2022,	respectively	(see	Note	4
to	the	financial	statements).	The	carrying	value	of	IPR	&	D	and	goodwill	at	June	30,	2023,	were	$	42,	611,	000	and	$	11,	640,
000,	respectively.	Impairment	of	Long-	Lived	Assets-	Long-	lived	assets,	such	as	property	and	equipment	and	definite	life
intangible	assets	are	reviewed	for	impairment	whenever	events	or	changes	in	circumstances	indicate	that	the	carrying	amount	of
an	asset	may	not	be	recoverable.	Circumstances	which	could	trigger	a	review	include,	but	are	not	limited	to:	significant
decreases	in	the	market	price	of	the	asset;	significant	adverse	changes	in	the	business	climate	or	legal	factors;	current	period
cash	flow	or	operating	losses	combined	with	a	history	of	losses	or	a	forecast	of	continuing	losses	associated	with	the	use	of	the
asset;	and	current	expectations	that	the	asset	will	more	likely	than	not	be	sold	or	disposed	of	significantly	before	the	end	of	its
estimated	useful	life.	Recoverability	of	assets	to	be	held	and	used	is	measured	by	a	comparison	of	the	carrying	amount	of	an
asset	to	estimated	undiscounted	future	cash	flows	expected	to	be	generated	by	the	asset.	If	the	carrying	amount	of	an	asset
exceeds	its	estimated	undiscounted	future	cash	flows,	an	impairment	charge	is	recognized	by	the	amount	by	which	the	carrying
amount	of	the	asset	exceeds	the	fair	value	of	the	asset.	Assets	to	be	disposed	of	would	be	separately	presented	in	the	balance
sheet	and	reported	at	the	lower	of	the	carrying	amount	or	fair	value	less	costs	to	sell	and	would	no	longer	be	depreciated.	The
depreciable	basis	of	assets	that	are	impaired	and	continue	in	use	are	their	respective	fair	values.	No	impairment	was	recorded
during	the	year	ended	June	30,	2023.	Fair	Value	of	Financial	Instruments-	The	Company	accounts	for	fair	value	measurements
for	financial	assets	and	financial	liabilities	in	accordance	with	FASB	ASC	Topic	820,	Fair	Value	Measurement.	Under	the
authoritative	guidance,	fair	value	is	defined	as	the	exit	price,	representing	the	amount	that	would	either	be	received	to	sell	an
asset	or	be	paid	to	transfer	a	liability	in	an	orderly	transaction	between	market	participants.	As	such,	fair	value	is	a	market-	based
measurement	that	should	be	determined	based	on	assumptions	that	market	participants	would	use	in	pricing	an	asset	or	liability.
As	a	basis	for	considering	such	assumptions,	the	guidance	established	a	three-	tier	fair	value	hierarchy,	which	prioritizes	the



inputs	used	in	measuring	fair	value	as	follows:	●	Level	1.	Observable	inputs	such	as	quoted	prices	in	active	markets	for	identical
assets	or	liabilities;	●	Level	2.	Inputs,	other	than	quoted	prices	in	active	markets,	that	are	observable	either	directly	or	indirectly;
and	●	Level	3.	Unobservable	inputs	in	which	there	is	little	or	no	market	data,	which	require	the	reporting	entity	to	develop	its
own	assumptions.	There	were	no	Level	1,	2	or	3	assets,	nor	any	Level	1,	2	or	3	liabilities	measured	at	fair	value	on	a	recurring
basis	as	of	June	30,	2023	(see	Note	1.)	Stock-	Based	Compensation-	The	Company	has	granted	stock	options,	restricted	share
units	(“	RSUs	”)	and	warrants	to	certain	employees,	officers,	directors,	and	consultants.	The	Company	accounts	for	options	in
accordance	with	the	provisions	of	FASB	ASC	Topic	718,	Compensation	–	Stock	Compensation.	Stock	based	compensation
costs	for	the	vesting	of	options	and	RSUs	granted	to	certain	employees,	officers,	directors,	and	consultants	for	the	years	ended
June	30,	2023	and	2022	were	$	3,	535,	051	and	$	5,	490,	602,	respectively	(see	Note	8	to	the	Financial	Statements).	The
Company	recognizes	compensation	costs	for	stock	option	awards	to	employees,	officers	and	directors	based	on	their	grant-	date
fair	value.	The	value	of	each	stock	option	is	estimated	on	the	date	of	grant	using	the	Black-	Scholes	option-	pricing	model.	The
weighted-	average	assumptions	used	to	estimate	the	fair	value	of	the	stock	options	granted	using	the	Black-	Scholes	option-
pricing	model	are	the	expected	term	of	the	award,	the	underlying	stock	price	volatility,	the	risk-	free	interest	rate,	and	the
expected	dividend	yield.	The	Company	accounts	for	forfeitures	as	they	occur.	The	Company	records	stock-	based	compensation
for	services	received	from	non-	employees	in	accordance	with	ASC	718,	Compensation	—	Stock	Compensation	Non-
Employees.	All	transactions	in	which	goods	or	services	are	the	consideration	received	for	the	issuance	of	equity	instruments	are
accounted	for	based	on	the	fair	value	of	the	consideration	received	or	the	fair	value	of	the	equity	instrument	issued,	whichever	is
more	reliably	measurable.	Equity	instruments	issued	to	consultants	and	the	cost	of	the	services	received	as	consideration	are
measured	and	recognized	based	on	the	fair	value	of	the	equity	instruments	issued	and	are	recognized	over	the	consultants’
required	service	period,	which	is	generally	the	vesting	period	(see	Note	8	to	the	Financial	Statements.)	The	Company	does	not
have	sufficient	historical	information	to	develop	reasonable	expectations	about	future	exercise	patterns	and	post-	vesting
employment	termination	behavior.	Accordingly,	the	Company	has	elected	to	use	the	“	simplified	method	”	to	estimate	the
expected	term	of	its	share-	based	awards.	The	simplified	method	computes	the	expected	term	as	the	sum	of	the	award’	s	vesting
term	plus	the	original	contractual	term	divided	by	two.	Recently	Enacted	Accounting	Standards	For	a	description	of	recent
accounting	standards,	including	the	expected	dates	of	adoption	and	estimated	effects,	if	any,	on	our	consolidated	financial
statements,	see	“	Note	1:	Recent	Accounting	Pronouncements	”	in	the	financial	statements	included	elsewhere	in	this	Annual
Report.	Item	7A.	Quantitative	and	Qualitative	Disclosures	about	Market	Risk	The	Company	is	a	smaller	reporting	company	and
is	not	required	to	provide	this	information.	Item	8.	Financial	Statements	and	Supplementary	Data	RENOVARO	BIOSCIENCES
INC.	AND	SUBSIDIARIES	Index	to	Consolidated	Financial	Statements	PageReport	of	Independent	Registered	Public
Accounting	Firm	(PCAOB	ID:	3627)	F-	2	Consolidated	Balance	Sheets	at	June	30,	2023	and	2022	F-	4	Consolidated	Statements
of	Operations	for	the	Years	Ended	June	30,	2023	and	2022	F-	5	Consolidated	Statements	of	Comprehensive	Loss	for	the	Years
Ended	June	30,	2023	and	2022	F-	6	Consolidated	Statement	of	Stockholders’	Equity	for	the	Years	Ended	June	30,	2023	and
2022	F-	7	Consolidated	Statements	of	Cash	Flows	for	the	Years	Ended	June	30,	2023	and	2022	F-	8	Notes	to	the	Consolidated
Financial	Statements	F-	9F-	1	REPORT	OF	INDEPENDENT	REGISTERED	PUBLIC	ACCOUNTING	FIRM	To	the	Board	of
Directors	and	Shareholders	of	Renovaro	Biosciences,	Inc.:	Opinion	on	the	Financial	Statements	We	have	audited	the
accompanying	consolidated	balance	sheets	of	Renovaro	Biosciences,	Inc.	(“	the	Company	”)	as	of	June	30,	2023	and	2022,	the
related	consolidated	statements	of	operations,	comprehensive	loss,	stockholders’	equity,	and	cash	flows	for	each	of	the	years	in
the	two-	year	period	ended	June	30,	2023	and	the	related	notes	(collectively	referred	to	as	the	“	financial	statements	”).	In	our
opinion,	the	financial	statements	referred	to	above	present	fairly,	in	all	material	respects,	the	financial	position	of	the	Company
as	of	June	30,	2023	and	2022,	and	the	results	of	its	operations	and	its	cash	flows	for	each	of	the	years	in	the	two-	year	period
ended	June	30,	2023,	in	conformity	with	accounting	principles	generally	accepted	in	the	United	States	of	America.	Explanatory
Paragraph	Regarding	Going	Concern	The	accompanying	financial	statements	have	been	prepared	assuming	that	the	Company
will	continue	as	a	going	concern.	As	discussed	in	Notes	1	and	2	to	the	financial	statements,	the	Company	has	incurred
substantial	recurring	losses	from	operations	and	has	a	net	capital	deficiency	which	raises	substantial	doubt	about	its	ability	to
continue	as	a	going	concern.	Management'	s	plans	in	regard	to	these	matters	are	also	described	in	Notes	1	and	2.	The	financial
statements	do	not	include	any	adjustments	that	might	result	from	the	outcome	of	this	uncertainty.	Basis	for	Opinion	These
financial	statements	are	the	responsibility	of	the	Company’	s	management.	Our	responsibility	is	to	express	an	opinion	on	the
Company’	s	financial	statements	based	on	our	audits.	We	are	a	public	accounting	firm	registered	with	the	Public	Company
Accounting	Oversight	Board	(United	States)	(“	PCAOB	”)	and	are	required	to	be	independent	with	respect	to	the	Company	in
accordance	with	the	U.	S.	federal	securities	laws	and	the	applicable	rules	and	regulations	of	the	Securities	and	Exchange
Commission	and	the	PCAOB.	We	conducted	our	audits	in	accordance	with	the	standards	of	the	PCAOB.	Those	standards
require	that	we	plan	and	perform	the	audit	to	obtain	reasonable	assurance	about	whether	the	financial	statements	are	free	of
material	misstatement,	whether	due	to	error	or	fraud.	The	Company	is	not	required	to	have,	nor	were	we	engaged	to	perform,	an
audit	of	its	internal	control	over	financial	reporting.	As	part	of	our	audits,	we	are	required	to	obtain	an	understanding	of	internal
control	over	financial	reporting,	but	not	for	the	purpose	of	expressing	an	opinion	on	the	effectiveness	of	the	Company’	s	internal
control	over	financial	reporting.	Accordingly,	we	express	no	such	opinion.	Our	audits	included	performing	procedures	to	assess
the	risks	of	material	misstatement	of	the	financial	statements,	whether	due	to	error	or	fraud,	and	performing	procedures	that
respond	to	those	risks.	Such	procedures	included	examining	on	a	test	basis,	evidence	regarding	the	amounts	and	disclosures	in
the	financial	statements.	Our	audits	also	included	evaluating	the	accounting	principles	used	and	significant	estimates	made	by
management,	as	well	as	evaluating	the	overall	presentation	of	the	financial	statements.	We	believe	that	our	audits	provide	a
reasonable	basis	for	our	opinion.	Critical	Audit	Matters	The	critical	audit	matters	communicated	below	are	matters	arising	from
the	current	period	audit	of	the	financial	statements	that	were	communicated	or	required	to	be	communicated	to	the	audit
committee	and	that:	(1)	related	to	accounts	or	disclosures	that	are	material	to	the	financial	statements	and	(2)	involved	our



especially	challenging,	subjective,	or	complex	judgements.	The	communication	of	critical	audit	matters	does	not	alter	in	any
way	our	opinion	on	the	financial	statements,	taken	as	a	whole,	and	we	are	not,	by	communicating	the	critical	matters	below,
providing	separate	opinions	on	the	critical	audit	matters	or	on	the	accounts	or	disclosures	to	which	they	relate.	Indefinite-	Lived
Intangible	Asset	Impairment	Assessment	Critical	Audit	Matter	Description	The	Company	has	an	indefinite-	lived	intangible
asset	related	to	an	acquired	license	treated	as	an	in-	process	research	and	development	asset	(“	IPR	&	D	”).	As	of	June	30,	2023,
the	carrying	value	of	the	asset	is	$	42,	611,	000	post	an	impairment	charge	of	$	18,	960,	000	taken	during	the	year.	To	assess
the	carrying	value	of	the	IPR	&	D	asset	for	impairment,	management	estimated	the	fair	value	of	IPR	&	D	on	its	elected
assessment	date	of	June	30,	2023,	using	a	multi-	period	excess	earnings	method,	which	is	a	specific	discounted	cash	flow
method.	The	determination	of	the	fair	value	requires	management	to	make	significant	estimates	including,	but	not	limited	to,	the
discount	rate	used	in	the	model,	the	total	addressable	market	for	each	potential	drug,	market	penetration	assumptions,	and	for	the
estimated	timing	of	commercialization	of	the	drugs.	Changes	in	these	assumptions	could	have	a	significant	impact	on	the	fair
value	of	the	IPR	&	D.	How	the	Critical	Audit	Matter	was	Addressed	in	the	Audit	We	identified	the	impairment	testing	of	the
IPR	&	D	asset	as	a	critical	audit	matter	because	of	the	significant	estimates	and	assumptions	management	makes	related	to
determining	the	fair	value	of	the	IPR	&	D	asset.	This	required	a	high	degree	of	auditor	judgment	and	an	increased	extent	of
effort	when	performing	audit	procedures	to	evaluate	such	significant	estimates	and	assumptions.	Our	audit	procedures	related	to
the	following:	●	Tested	and	evaluated	the	methods,	data	and	significant	assumptions	used	in	developing	the	IPR	&	D	fair	value.
●	Evaluating	the	reasonableness	and	consistency	of	the	selected	valuation	methodology	and	assumptions	utilized	by	the
Company	including	the	Company’	s	intent	and	ability	to	carry	out	a	particular	course	of	action.	●	Identified	significant
assumptions	used	by	the	Company	and	evaluated	each	assumption	used	to	develop	the	estimate,	both	individually	and	in
combination	with	other	significant	assumptions.	●	Testing	the	completeness	and	accuracy	of	underlying	data	used	in	the	fair
value	estimate.	In	addition,	professionals	with	specialized	skill	and	knowledge	were	utilized	by	the	Firm	to	assist	in	the
performance	of	these	procedures.	Goodwill	Impairment	Assessment	As	of	June	30,	2023,	the	carrying	value	of	goodwill	was	$
11,	640,	000.	As	described	in	note	1	to	the	consolidated	financial	statements,	the	Company	tests	goodwill	for	impairment
annually	at	the	reporting	unit	level,	or	more	frequently	if	events	or	circumstances	indicate	it	is	more	likely	than	not	that	the	fair
value	of	a	reporting	unit	is	less	than	it’	s	carrying	amount.	To	assess	the	carrying	value	of	the	goodwill	for	impairment,
management	estimated	the	fair	value	of	goodwill	on	its	elected	assessment	date	of	June	30,	2023,	using	a	discounted	cash	flow
model.	The	determination	of	the	fair	value	requires	management	to	make	significant	estimates	and	assumptions.	We	identified
the	evaluation	of	the	impairment	analysis	for	goodwill	as	a	critical	audit	matter	because	of	the	significant	estimates	and
assumptions	management	makes	in	determining	the	fair	value	of	the	goodwill.	This	required	a	high	degree	of	auditor	judgment
and	an	increased	extent	of	effort	when	performing	audit	procedures	to	evaluate	the	reasonableness	of	such	estimates	and
assumptions.	●	Tested	and	evaluated	the	methods,	data	and	significant	assumptions	used	in	developing	the	fair	value	of
goodwill.	●	Evaluating	the	reasonableness	and	consistency	of	the	selected	valuation	methodology	and	assumptions	utilized	by
the	Company	including	the	Company’	s	intent	and	ability	to	carry	out	a	particular	course	of	action.	●	Identified	significant
assumptions	used	by	the	Company	and	evaluated	each	assumption	used	to	develop	the	estimate,	both	individually	and	in
combination	with	other	significant	assumptions.	●	Testing	the	completeness	and	accuracy	of	underlying	data	used	in	the	fair
value	estimate.	In	addition,	professionals	with	specialized	skill	and	knowledge	were	utilized	by	the	Firm	to	assist	in	the
performance	of	these	procedures.	/	s	/	Sadler,	Gibb	&	Associates,	LLC	We	have	served	as	the	Company’	s	auditor	since	2018.
Draper,	UT	October	1,	2023	F-	3	CONSOLIDATED	BALANCE	SHEETS	June	30,	ASSETS	CURRENT	ASSETS:	Cash	$	1,
874,	480	$	9,	172,	142	Prepaids	and	other	assets	690,	925	392,	996	Total	Current	Assets	2,	565,	405	9,	565,	138	Property	and
equipment,	net	508,	989	586,	536	OTHER	ASSETS	Definite	life	intangible	assets,	net	39,	676	44,	268	Indefinite	life	intangible
assets,	net	42,	611,	000	61,	571,	000	Goodwill	11,	640,	000	11,	640,	000	Deposits	and	other	assets	21,	741	68,	635	Operating
lease	rights-	of-	use	assets	913,	985	1,	157,	086	Total	Other	Assets	55,	226,	402	74,	480,	989	TOTAL	ASSETS	$	58,	300,	796	$
84,	632,	663	LIABILITIES	CURRENT	LIABILITIES:	Accounts	payable	–	trade	$	5,	296,	823	$	1,	401,	867	Accrued	expenses
723,	173	1,	031,	462	Other	current	liabilities	184,	733	220,	685	Contingent	consideration	liability	—	2,	343,	318	Convertible
notes	payable	—	1,	200,	000	Current	portion	of	operating	lease	liabilities	193,	422	253,	636	Notes	payable,	net	4,	624,	947	—
Total	Current	Liabilities	11,	023,	098	6,	450,	968	NON-	CURRENT	LIABILITIES:	Notes	payable,	net	—	4,	577,	148
Operating	lease	liabilities,	net	of	current	portion	775,	587	985,	699	Total	Non-	Current	Liabilities	775,	587	5,	562,	847	Total
Liabilities	11,	798,	685	12,	013,	815	STOCKHOLDERS’	EQUITY	Preferred	stock,	$	0.	0001	par	value;	10,	000,	000	shares
authorized;	no	shares	issued	and	outstanding	—	—	Common	stock,	par	value	$	0.	0001,	100,	000,	000	shares	authorized,	63,
698,	144	shares	issued	and	outstanding	at	June	30,	2023;	53,	007,	082	shares	issued	and	outstanding	at	June	30,	2022	6,	371	5,
302	Additional	paid-	in	capital	290,	554,	875	276,	989,	179	Accumulated	deficit	(244,	029,	253)	(204,	345,	197)	Accumulated
other	comprehensive	income	(loss)	(29,	882)	(30,	436)	Total	Stockholders’	Equity	46,	502,	111	72,	618,	848	TOTAL
LIABILITIES	AND	STOCKHOLDERS’	EQUITY	$	58,	300,	796	$	84,	632,	663	The	accompanying	notes	are	an	integral	part
of	these	consolidated	financial	statements.	CONSOLIDATED	STATEMENTS	OF	OPERATIONS	For	the	Years	Ended	June
30,	Operating	Expenses	General	and	administrative	$	15,	318,	198	$	14,	329,	801	Research	and	development	4,	165,	197	8,	372,
800	Indefinite	life	intangible	assets	impairment	charge	18,	960,	000	93,	253,	000	Depreciation	and	amortization	113,	496	123,
590	Total	Operating	Expenses	38,	556,	891	116,	079,	191	LOSS	FROM	OPERATIONS	(38,	556,	891)	(116,	079,	191)	Other
Income	(Expenses)	Loss	on	extinguishment	of	contingent	consideration	liability	(419,	182)	—	Change	in	fair	value	of
contingent	consideration	—	2,	896,	627	Interest	expense	(580,	344)	(372,	844)	Gain	(loss)	on	foreign	currency	transactions	(1,
019)	Interest	income	and	other	income	(expense)	(126,	620)	122,	041	Total	Other	Income	(Expenses)	(1,	127,	165)	2,	645,	833
Loss	Before	Income	Taxes	(39,	684,	056)	(113,	433,	358)	Income	Tax	(Expense)	Benefit	—	(34)	NET	LOSS	$	(39,	684,	056)	$
(113,	433,	392)	BASIC	AND	DILUTED	NET	LOSS	PER	COMMON	SHARE	$	(0.	71)	$	(2.	16)	WEIGHTED	AVERAGE
NUMBER	OF	SHARES	OF	COMMON	STOCK	OUTSTANDING-	BASIC	AND	DILUTED	56,	265,	362	52,	528,	024



RENOVARO	BIOSCIENCES	INC.	AND	SUBSIDIARIES	CONSOLIDATED	STATEMENTS	OF	COMPREHENSIVE	LOSS
For	the	Years	Ended	June	30,	Net	Loss	$	(39,	684,	056)	$	(113,	433,	392)	Other	Comprehensive	Income	(Loss)	Foreign
currency	translation,	net	of	taxes	(19,	602)	Comprehensive	Loss	$	(39,	683,	502)	$	(113,	452,	994)	CONSOLIDATED
STATEMENT	OF	STOCKHOLDERS’	EQUITY	For	the	Years	Ended	June	30,	2023	and	June	30,	2022	#	of	Shares	Common
Stock	Additional	Paid-	In	Capital	Accumulated	Deficit	Accumulated	Other	Comprehensive	Income	(Loss)	Total	Balance	June
30,	2021	52,	219,	661	$	5,	222	$	265,	580,	356	$	(90,	911,	805)	$	(10,	834)	$	174,	662,	939	Stock	issued	pursuant	to	warrants
exercised	100,	000	129,	990	—	—	130,	000	Contingent	shares	issued	pursuant	to	acquisition	agreement	100,	000	797,	990	—	—
798,	000	Shares	issued	for	interest	on	$	5	million	notes	payable	extension	47,	115	299,	173	—	—	299,	178	Shares	issued
pursuant	to	LPC	purchase	agreement	497,	340	4,	676,	349	—	—	4,	676,	399	Shares	issued	for	fully	vested	RSUs	6,	266	9,	810
—	—	9,	811	Shares	issued	pursuant	to	options	exercised	1,	700	—	4,	913	—	—	4,	913	Restricted	shares	converted	to	shares	for
services	rendered	35,	000	252,	346	—	—	252,	350	Stock-	based	compensation	—	—	5,	238,	252	—	—	5,	238,	252	Net	loss	—
—	—	(113,	433,	392)	—	(113,	433,	392)	Foreign	currency	translation	loss	—	—	—	—	(19,	602)	(19,	602)	Balance	June	30,
2022	53,	007,	082	5,	302	276,	989,	179	(204,	345,	197)	(30,	436)	72,	618,	848	Stock	issued	pursuant	to	warrants	exercised	1,
250,	000	1,	624,	875	—	—	1,	625,	000	Earn-	out	shares	issued	1,	250,	000	2,	762,	375	—	—	2,	762,	500	Shares	issued	for
interest	on	$	1.	2	million	notes	payable	extension	198,	439	204,	372	—	—	204,	392	Issuance	of	common	stock	and	warrants
under	private	placement	offering	4,	832,	452	4,	011,	339	—	—	4,	011,	822	Restricted	shares	issued	for	services	rendered	200,
000	227,	980	—	—	228,	000	Conversion	of	convertible	promissory	notes	2,	264,	150	1,	199,	774	—	—	1,	200,	000	Issuance	of
restricted	commitment	shares	696,	021	(70)	—	—	—	Stock-	based	compensation	—	—	3,	535,	051	—	—	3,	535,	051	Net	loss
—	—	—	(39,	684,	056)	—	(39,	684,	056)	Foreign	currency	translation	gain	—	—	—	—	Balance	June	30,	2023	63,	698,	144	$	6,
371	$	290,	554,	875	$	(244,	029,	253)	$	(29,	882)	$	46,	502,	111	The	accompanying	notes	are	an	integral	part	of	these
consolidated	financial	statements.	CONSOLIDATED	STATEMENTS	OF	CASH	FLOWS	For	the	Years	Ended	June	30,	CASH
FLOWS	FROM	OPERATING	ACTIVITIES:	Net	loss	$	(39,	684,	056)	$	(113,	433,	392)	ADJUSTMENTS	TO	RECONCILE
NET	LOSS	TO	NET	CASH	USED	IN	OPERATING	ACTIVITIES:	Depreciation	and	amortization	113,	496	123,	590	Change
in	fair	value	of	contingent	consideration	—	(2,	896,	627)	Loss	on	extinguishment	of	contingent	consideration	liability	419,	182
—	Non-	cash	stock-	based	compensation	expense	3,	535,	051	5,	490,	602	Non-	cash	restricted	shares	issued	for	services
rendered	228,	000	—	Indefinite	life	intangible	assets	impairment	charge	18,	960,	000	93,	253,	000	Amortization	of	discount	on
note	payable	348,	621	297,	212	Loss	on	disposal	of	fixed	assets	—	18,	168	Changes	in	assets	and	liabilities:	Other	receivables	1,
594	Prepaid	expenses	/	deposits	1,	070,	249	461,	310	Accounts	payable	3,	894,	955	1,	081,	308	Other	current	liabilities	(54,	060)
24,	056	Operating	leases,	net	(27,	224)	(13,	516)	Accrued	expenses	(578,	809)	(139,	641)	NET	CASH	USED	IN	OPERATING
ACTIVITIES	(11,	774,	549)	(15,	732,	336)	CASH	FLOWS	FROM	INVESTING	ACTIVITIES:	Purchase	of	property	and
equipment	(29,	774)	(5,	156)	NET	CASH	USED	IN	INVESTING	ACTIVITIES	(29,	774)	(5,	156)	CASH	FLOWS	FROM
FINANCING	ACTIVITIES:	Repayments	of	finance	agreement	(1,	121,	767)	(560,	848)	Proceeds	from	exercise	of	warrants	1,
625,	000	130,	000	Proceeds	from	exercise	of	options	—	4,	913	Proceeds	from	2023	private	placements	4,	011,	823	—	Proceeds
from	LPC	equity	agreement	—	4,	676,	399	NET	CASH	PROVIDED	BY	FINANCING	ACTIVITIES	4,	515,	056	4,	250,	464
Effect	of	exchange	rates	on	cash	(8,	395)	(5,	240)	NET	INCREASE	(DECREASE)	IN	CASH	(7,	297,	662)	(11,	492,	268)
CASH,	BEGINNING	OF	PERIOD	9,	172,	142	20,	664,	410	CASH,	END	OF	PERIOD	$	1,	874,	480	$	9,	172,	142
SUPPLEMENTAL	DISCLOSURES	OF	CASH	FLOW	INFORMATION	Cash	Paid	during	the	year	for:	Interest	$	352,	334	$
79,	716	Income	Taxes	$	—	$	SUPPLEMENTAL	DISCLOSURES	OF	NON-	CASH	INVESTING	AND	FINANCING
ACTIVITIES	Contingent	Shares	issued	pursuant	to	Acquisition	Agreement	$	2,	762,	500	$	798,	000	Shares	issued	for	interest
on	notes	payable	$	204,	392	$	299,	178	Finance	agreement	entered	into	in	exchange	for	prepaid	assets	$	1,	139,	875	$	666,	875
Issuance	of	stock	in	lieu	of	repayment	of	$	1.	2	million	note	payable	$	1,	200,	000	$	—	Establishment	of	debt	discount	for
interest	payable	of	$	5M	note	$	300,	822	$	—	NOTES	TO	THE	CONSOLIDATED	FINANCIAL	STATEMENTS	NOTE	1	—
ORGANIZATION	AND	SUMMARY	OF	SIGNIFICANT	ACCOUNTING	POLICIES	Business	–	In	August	2023,	the
Company	changed	its	corporate	name	from	Enochian	Biosciences	Inc.	to	Renovaro	Biosciences	Inc.,	(“	Renovaro	”,	and	together
with	its	subsidiaries,	the	“	Company	”,	“	we	”	or	“	us	”)	engages	in	the	research	and	development	of	pharmaceutical	and
biological	products	for	the	treatment	of	HIV,	HBV,	and	cancer	with	the	intent	to	manufacture	said	products.	Going	Concern-
These	financial	statements	have	been	prepared	on	a	going	concern	basis,	which	assumes	that	the	Company	will	continue	to
realize	its	assets	and	discharge	its	liabilities	in	the	normal	course	of	business.	The	Company	has	not	generated	any	revenue,	has
incurred	substantial	recurring	losses	from	continuing	operations	and	has	an	accumulated	deficit	of	$	244,	029,	253	as	of	June	30,
2023.	The	continuation	of	the	Company	as	a	going	concern	is	dependent	upon	(i)	its	ability	to	successfully	obtain	FDA	approval
of	its	product	candidates,	(ii)	its	ability	to	obtain	any	necessary	debt	and	/	or	equity	financing,	and	(iii)	its	ability	to	generate
profits	from	the	Company’	s	future	operations.	These	factors	raise	substantial	doubt	regarding	the	Company’	s	ability	to
continue	as	a	going	concern	for	a	year	from	the	issuance	of	these	financial	statements.	These	financial	statements	do	not	include
any	adjustments	to	the	recoverability	and	classification	of	recorded	asset	amounts	and	classification	of	liabilities	that	might	be
necessary	should	the	Company	be	unable	to	continue	as	a	going	concern.	Basis	of	Presentation-	The	Company	prepares
consolidated	financial	statements	in	accordance	with	accounting	principles	generally	accepted	in	the	United	States	of	America	(“
U.	S.	GAAP	”)	and	follows	the	rules	and	regulations	of	the	U.	S.	Securities	and	Exchange	Commission	(“	SEC	”).	Principles	of
Consolidation	–	For	the	years	ended	June	30,	2023	and	2022,	the	consolidated	financial	statements	include	the	accounts	and
operations	of	Renovaro,	and	its	wholly	owned	subsidiaries.	All	material	inter-	company	transactions	and	accounts	have	been
eliminated	in	the	consolidation.	Subsidiaries-	Renovaro	Biopharma	Inc.	(“	Renovaro	Biopharma	”),	formerly	Enochian
Biopharma	Inc.,	was	incorporated	on	May	19,	2017	in	Delaware	and	is	a	100	%	owned	subsidiary	of	Renovaro.	Renovaro
Biopharma	owns	a	perpetual,	fully	paid-	up,	royalty-	free,	sublicensable,	and	sole	and	exclusive	worldwide	license	to	research,
develop,	use,	sell,	have	sold,	make,	have	made,	offer	for	sale,	import	and	otherwise	commercialize	certain	intellectual	property



in	cellular	therapies	for	the	prevention,	treatment,	amelioration	of	and	/	or	therapy	exclusively	for	HIV	in	humans,	and	research
and	development	exclusively	relating	to	HIV	in	humans.	As	of	June	30,	2023	and	June	30,	2022,	zero	and	1,	250,	000	shares	of
Common	Stock,	respectively,	remain	contingently	issuable	in	connection	with	the	acquisition	of	Renovaro	Biopharma	in
February	2018	(the	“	Contingent	Shares	”).	Renovaro	Biosciences	Denmark	ApS	(“	Renovaro	Denmark	”),	formerly	Enochian
Biosciences	Denmark	ApS	a	Danish	corporation	was	incorporated	on	April	1,	2001.	On	February	12,	2014,	in	accordance	with
the	terms	and	conditions	of	a	Share	Exchange	Agreement,	the	Company	acquired	Renovaro	Denmark	and	it	became	a	100	%
owned	subsidiary	of	Renovaro	subject	to	185,	053	shares	of	Common	Stock	of	Renovaro	held	in	escrow	according	to	Danish
law	(the	“	Escrow	Shares	”).	As	of	June	30,	2023,	there	are	17,	414	Escrow	Shares	remaining	(see	Note	8).	Use	of	Accounting
Estimates-	The	preparation	of	financial	statements	in	conformity	with	generally	accepted	accounting	principles	requires
management	to	make	estimates	and	assumptions	that	affect	the	reported	amounts	of	assets	and	liabilities,	the	disclosures	of
contingent	assets	and	liabilities	at	the	date	of	the	financial	statements	and	the	reported	amount	of	revenues	and	expenses	during
the	reporting	period.	Actual	results	could	differ	from	those	estimated.	Significant	estimates	include	the	fair	value	and	potential
impairment	of	intangible	assets,	the	fair	value	of	the	contingent	consideration	liability,	and	the	fair	value	of	equity	instruments
issued.	Functional	Currency	and	Foreign	Currency	Translation-	The	functional	currency	of	Renovaro	Denmark	is	the	Danish
Kroner	(“	DKK	”).	Renovaro	Denmark’	s	reporting	currency	is	the	U.	S.	Dollar	for	the	purpose	of	these	financial	statements.
Renovaro	Denmark’	s	consolidated	balance	sheet	accounts	are	translated	into	U.	S.	dollars	at	the	period-	end	exchange	rates	and
all	revenue	and	expenses	are	translated	into	U.	S.	dollars	at	the	average	exchange	rates	prevailing	during	the	years	ended	June
30,	2023	and	2022.	Translation	gains	and	losses	are	deferred	and	accumulated	as	a	component	of	other	comprehensive	income
(loss)	in	stockholders’	equity.	Transaction	gains	and	losses	that	arise	from	exchange	rate	fluctuations	from	transactions
denominated	in	a	currency	other	than	the	functional	currency	are	included	in	the	statement	of	operations	as	incurred.	Cash	and
Cash	Equivalents-	The	Company	considers	all	highly	liquid	debt	instruments	purchased	with	a	maturity	of	three	months	or	less
to	be	cash	equivalents.	The	Company’	s	cash	balances	at	June	30,	2023,	and	2022,	are	$	1,	874,	480	and	$	9,	172,	142,
respectively.	The	Company	had	balances	held	in	financial	institutions	in	Denmark	and	in	the	United	States	in	excess	of	federally
insured	amounts	at	June	30,	2023	and	2022	of	$	1,	526,	990,	and	$	8,	805,	495,	respectively.	Property	and	Equipment-	Property
and	equipment	are	stated	at	cost.	Expenditures	for	major	renewals	and	betterments	that	extend	the	useful	lives	of	property	and
equipment	are	capitalized	and	depreciated	upon	being	placed	in	service.	Expenditures	for	maintenance	and	repairs	are	charged
to	expense	as	incurred.	Depreciation	is	computed	for	financial	statement	purposes	on	a	straight-	line	basis	over	the	estimated
useful	lives	of	the	assets,	which	range	from	four	to	ten	years	(see	Note	3).	Definite	life	intangible	assets	relate	to	patents.	The
Company	accounts	for	definite	life	intangible	assets	in	accordance	with	Financial	Accounting	Standards	Board	(“	FASB	”)
Accounting	Standards	Codification	(“	ASC	”)	Topic	350,	Goodwill	and	Other	Intangible	Assets.	Intangible	assets	are	recorded
at	cost.	Patent	costs	capitalized	consist	of	costs	incurred	to	acquire	the	underlying	patent.	If	it	is	determined	that	a	patent	will	not
be	issued,	the	related	remaining	capitalized	patent	costs	are	charged	to	expense.	Definite	life	intangible	assets	are	amortized	on	a
straight-	line	basis	over	their	estimated	useful	life.	The	estimated	useful	life	of	patents	is	twenty	years	from	the	date	of
application.	Indefinite	life	intangible	assets	include	license	agreements	and	goodwill	acquired	in	a	business	combination.	The
Company	accounts	for	indefinite	life	intangible	assets	in	accordance	with	ASC	350.	License	agreement	costs	represent	the	fair
value	of	the	license	agreement	on	the	date	acquired	and	are	tested	annually	for	impairment	on	June	30	or	whenever	events	or
changes	in	circumstances	indicate	the	fair	value	of	the	license	is	less	than	the	carrying	amount.	F-	10	NOTE	1	—	SUMMARY
OF	SIGNIFICANT	ACCOUNTING	POLICIES	(continued)	Goodwill-	Goodwill	is	not	amortized	but	is	evaluated	for
impairment	annually	as	of	June	30	or	whenever	events	or	changes	in	circumstances	indicate	the	carrying	value	of	the	reporting
unit	may	be	less	than	the	fair	value	of	the	reporting	unit.	Impairment	of	Goodwill	and	Indefinite	Lived	Intangible	Assets	–	We
test	for	goodwill	impairment	at	the	reporting	unit	level,	which	is	one	level	below	the	operating	segment	level.	Our	detailed
impairment	testing	involves	comparing	the	fair	value	of	each	reporting	unit	to	its	carrying	value,	including	goodwill.	Fair	value
reflects	the	price	a	market	participant	would	be	willing	to	pay	in	a	potential	sale	of	the	reporting	unit	and	is	based	on	discounted
cash	flows	or	relative	market-	based	approaches.	If	the	carrying	value	of	the	reporting	unit	exceeds	its	fair	value,	we	record	an
impairment	loss	for	such	excess.	The	annual	fair	value	analysis	performed	on	goodwill	supported	that	goodwill	is	not	impaired
as	of	June	30,	2023	(see	Note	4.)	For	indefinite-	lived	intangible	assets,	such	as	licenses	acquired	as	an	In-	Process	Research	and
Development	(“	IPR	&	D	”)	asset,	on	an	annual	basis	we	determine	the	fair	value	of	the	asset	and	record	an	impairment	loss,	if
any,	for	the	excess	of	the	carrying	value	of	the	asset	over	its	fair	value.	For	the	year	ended	June	30,	2023,	the	carrying	value	of
the	licenses	acquired	as	an	IPR	&	D	asset	exceeded	its	fair	value.	Therefore,	the	Company	recorded	an	impairment	loss	of	$	18,
960,	000	during	the	year	ended	June	30,	2023	(see	Note	4.)	The	carrying	value	of	IPR	&	D	and	goodwill	at	June	30,	2023,	were
$	42,	611,	000	and	$	11,	640,	000,	respectively.	Impairment	of	Long-	Lived	Assets-	Long-	lived	assets,	such	as	property	and
equipment	and	definite	life	intangible	assets	are	reviewed	for	impairment	whenever	events	or	changes	in	circumstances	indicate
that	the	carrying	amount	of	an	asset	may	not	be	recoverable.	Circumstances	which	could	trigger	a	review	include,	but	are	not
limited	to:	significant	decreases	in	the	market	price	of	the	asset;	significant	adverse	changes	in	the	business	climate	or	legal
factors;	current	period	cash	flow	or	operating	losses	combined	with	a	history	of	losses	or	a	forecast	of	continuing	losses
associated	with	the	use	of	the	asset;	and	current	expectations	that	the	asset	will	more	likely	than	not	be	sold	or	disposed	of
significantly	before	the	end	of	its	estimated	useful	life.	Recoverability	of	assets	to	be	held	and	used	is	measured	by	a	comparison
of	the	carrying	amount	of	an	asset	to	estimated	undiscounted	future	cash	flows	expected	to	be	generated	by	the	asset.	If	the
carrying	amount	of	an	asset	exceeds	its	estimated	undiscounted	future	cash	flows,	an	impairment	charge	is	recognized	by	the
amount	by	which	the	carrying	amount	of	the	asset	exceeds	the	fair	value	of	the	asset.	Assets	to	be	disposed	of	would	be
separately	presented	in	the	balance	sheet	and	reported	at	the	lower	of	the	carrying	amount	or	fair	value	less	costs	to	sell	and
would	no	longer	be	depreciated.	The	depreciable	basis	of	assets	that	are	impaired	and	continue	in	use	are	their	respective	fair
values.	No	impairment	was	recorded	during	the	year	ended	June	30,	2023.	Leases-	In	accordance	with	ASC	Topic	842,	the



Company	determined	the	initial	classification	and	measurement	of	its	right-	of-	use	assets	and	lease	liabilities	at	the	lease
commencement	date	and	thereafter.	The	lease	terms	include	any	renewal	options	and	termination	options	that	the	Company	is
reasonably	assured	to	exercise,	if	applicable.	The	present	value	of	lease	payments	is	determined	by	using	the	implicit	interest
rate	in	the	lease,	if	that	rate	is	readily	determinable;	otherwise,	the	Company	develops	an	incremental	borrowing	rate	based	on
the	information	available	at	the	commencement	date	in	determining	the	present	value	of	the	future	payments.	Effective	June	25,
2022,	the	Company	entered	into	a	sub-	lease	agreement	(see	Note	5.)	Pursuant	to	ASC	842,	the	Company	treats	the	sublease	as	a
separate	lease,	as	the	Company	was	not	relieved	of	the	primary	obligation	under	the	original	lease.	The	Company	continued	to
account	for	the	Century	City	Medical	Plaza	lease	as	a	lessee	and	in	the	same	manner	as	prior	to	the	commencement	date	of	the
sublease.	The	Company	accounted	for	the	sublease	as	a	lessor	of	the	lease.	The	sublease	was	classified	as	an	operating	lease,	as
it	did	not	meet	the	criteria	of	a	sales-	type	or	direct	financing	lease.	On	April	18,	2023,	the	Company	entered	into	a	sublease
termination	agreement	with	One	Health	Labs	(the	“	Subtenant	”),	whereby	the	Subtenant	and	the	Company	agreed	to	terminate
the	sublease	effective	as	of	April	30,	2023.	The	Subtenant	agreed	to	pay	the	Company	$	139,	460	along	with	the	security	deposit
of	$	35,	540	for	a	total	termination	fee	of	$	175,	000,	to	permit	early	termination	of	the	sublease.	F-	11	Rent	expense	for
operating	leases	is	recognized	on	a	straight-	line	basis,	unless	the	operating	lease	right-	of-	use	assets	have	been	impaired,	over
the	reasonably	assured	lease	term	based	on	the	total	lease	payments	and	is	included	in	general	and	administrative	expenses	in	the
consolidated	statements	of	operations.	For	operating	leases	that	reflect	impairment,	the	Company	will	recognize	the
amortization	of	the	operating	lease	right-	of-	use	assets	on	a	straight-	line	basis	over	the	remaining	lease	term	with	rent	expense
still	included	in	general	and	administrative	expenses	in	the	consolidated	statements	of	operations.	The	Company	has	elected	the
practical	expedient	to	not	separate	lease	and	non-	lease	components.	The	Company’	s	non-	lease	components	are	primarily
related	to	property	maintenance,	insurance	and	taxes,	which	vary	based	on	future	outcomes,	and	thus	are	recognized	in	general
and	administrative	expenses	when	incurred	(see	Note	5.)	Research	and	Development	Expenses-	The	Company	expenses
research	and	development	costs	incurred	in	formulating,	improving,	validating,	and	creating	alternative	or	modified	processes
related	to	and	expanding	the	use	of	the	HIV,	HBV,	and	Oncology	therapies	and	technologies	for	use	in	the	prevention,
treatment,	amelioration	of	and	/	or	therapy	for	HIV,	HBV,	and	Oncology.	Research	and	development	expenses	for	the	year
ended	June	30,	2023	and	2022	amounted	to	$	4,	165,	197	and	$	8,	372,	800,	respectively.	Income	Taxes-	The	Company	accounts
for	income	taxes	in	accordance	with	FASB	ASC	Topic	740	Accounting	for	Income	Taxes,	which	requires	an	asset	and	liability
approach	for	accounting	for	income	taxes	(see	Note	7.)	Loss	Per	Share-	The	Company	calculates	earnings	(loss)	per	share	in
accordance	with	FASB	ASC	260	Earnings	Per	Share.	Basic	earnings	per	common	share	(EPS)	are	based	on	the	weighted
average	number	of	shares	of	Common	Stock	outstanding	during	each	period.	Diluted	earnings	per	common	share	are	based	on
shares	outstanding	(computed	as	for	basic	EPS)	and	potentially	dilutive	common	shares.	Potential	shares	of	Common	Stock
included	in	the	diluted	earnings	per	share	calculation	include	in-	the-	money	stock	options	that	have	been	granted	but	have	not
been	exercised.	The	shares	of	Common	Stock	outstanding	at	June	30,	2023	and	2022	were	63,	698,	144	and	53,	007,	082,
respectively.	Because	of	the	net	loss	for	each	of	the	years	ended	June	30,	2023	and	June	30,	2022,	dilutive	shares	for	both
periods	were	excluded	from	the	diluted	EPS	calculation,	as	the	effect	of	these	potential	shares	of	Common	Stock	is	anti-
dilutive.	The	Company	had	7,	949,	513	and	6,	807,	820	potential	shares	of	Common	Stock	excluded	from	the	diluted	EPS
calculation	for	the	years	ended	June	30,	2023	and	2022,	respectively.	●	Level	1.	Observable	inputs,	such	as	quoted	prices	in
active	markets	for	identical	assets	or	liabilities;	●	Level	2.	Inputs,	other	than	quoted	prices	in	active	markets,	that	are	observable
either	directly	or	indirectly;	and	●	Level	3.	Unobservable	inputs	in	which	there	is	little	or	no	market	data	which	require	the
reporting	entity	to	develop	its	own	assumptions.	There	were	no	Level	1,	2,	or	3	assets,	nor	any	Level	1,	2,	or	3	liabilities
measured	at	fair	value	on	a	recurring	basis	as	of	June	30,	2023.	As	a	result	of	the	contingent	consideration	liability	being
extinguished	during	the	fiscal	year,	a	fair	value	option	model	evaluation	was	not	performed	as	of	June	30,	2023.	Unless
otherwise	disclosed,	the	fair	value	of	the	Company’	s	financial	instruments,	including	cash,	accounts	receivable,	prepaid
expenses,	accounts	payable,	accrued	expenses,	and	notes	payable,	approximate	their	recorded	values	due	to	their	short-	term
nature.	The	following	table	sets	forth	the	liabilities	at	June	30,	2023	and	2022,	which	are	recorded	on	the	balance	sheet	at	fair
value	on	a	recurring	basis	by	level	of	input	within	the	fair	value	hierarchy.	As	required,	these	are	classified	based	on	the	lowest
level	of	input	that	is	significant	to	the	fair	value	measurement:	Summary	of	significant	to	the	fair	value	measurement	Fair	Value
Measurements	at	Reporting	Date	Using	Quoted	Prices	in	Active	Markets	for	Identical	Assets	Inputs	Significant	Other
Observable	Inputs	Significant	Other	Unobservable	Inputs	(Level	1)	(Level	2)	(Level	3)	Contingent	Consideration	Liability	at
June	30,	2023	$	—	$	—	$	—	The	roll	forward	of	the	contingent	consideration	liability	is	as	follows:	Balance	June	30,	2022	—
—	2,	343,	318	Contingent	Shares	issued	pursuant	to	the	Acquisition	Agreement	(2,	762,	500)	Loss	on	extinguishment	of
contingent	Consideration	—	—	419,	182	Balance	June	30,	2023	$	—	$	—	$	—	Fair	Value	Measurements	at	Reporting	Date
Using	Quoted	Prices	in	Active	Markets	for	Identical	Assets	Inputs	Significant	Other	Observable	Inputs	Significant	Other
Unobservable	Inputs	(Level	1)	(Level	2)	(Level	3)	Contingent	Consideration	Liability	at	June	30,	2022	$	—	$	—	$	2,	343,	318
The	roll	forward	of	the	contingent	consideration	liability	is	as	follows:	Balance	June	30,	2021	—	—	6,	037,	945	Contingent
Shares	issued	pursuant	to	the	Acquisition	Agreement	(798,	000)	Fair	value	adjustment	—	—	(2,	896,	627)	Balance	June	30,
2022	$	—	$	—	$	2,	343,	318	Stock-	Based	Compensation-	The	Company	has	granted	stock	options,	restricted	share	units	(“
RSUs	”)	and	warrants	to	certain	employees,	officers,	directors,	and	consultants.	The	Company	accounts	for	options	in
accordance	with	the	provisions	of	FASB	ASC	Topic	718,	Compensation	–	Stock	Compensation.	Stock	based	compensation
costs	for	the	vesting	of	options	and	RSUs	granted	to	certain	employees,	officers,	directors,	and	consultants	for	the	years	ended
June	30,	2023	and	2022	were	$	3,	535,	051	and	$	5,	490,	602,	respectively.	The	Company	recognizes	compensation	costs	for
stock	option	awards	to	employees,	officers	and	directors	based	on	their	grant-	date	fair	value.	The	value	of	each	stock	option	is
estimated	on	the	date	of	grant	using	the	Black-	Scholes	option-	pricing	model.	The	weighted-	average	assumptions	used	to
estimate	the	fair	value	of	the	stock	options	granted	using	the	Black-	Scholes	option-	pricing	model	are	the	expected	term	of	the



award,	the	underlying	stock	price	volatility,	the	risk-	free	interest	rate,	and	the	expected	dividend	yield.	The	Company	accounts
for	forfeitures	as	they	occur.	The	Company	records	stock-	based	compensation	for	services	received	from	non-	employees	in
accordance	with	ASC	718,	Compensation	—	Stock	Compensation	Non-	Employees.	All	transactions	in	which	goods	or	services
are	the	consideration	received	for	the	issuance	of	equity	instruments	are	accounted	for	based	on	the	fair	value	of	the
consideration	received	or	the	fair	value	of	the	equity	instrument	issued,	whichever	is	more	reliably	measurable.	Equity
instruments	issued	to	consultants	and	the	cost	of	the	services	received	as	consideration	are	measured	and	recognized	based	on
the	fair	value	of	the	equity	instruments	issued	and	are	recognized	over	the	consultants’	required	service	period,	which	is
generally	the	vesting	period.	New	Accounting	Pronouncements	Not	Yet	Adopted-	Recent	accounting	pronouncements	issued	by
the	FASB	that	have	not	yet	been	adopted	by	the	Company	are	not	expected	to	have	a	material	impact	on	the	Company’	s	present
or	future	consolidated	financial	statements.	F-	12	NOTE	2	–	GOING	CONCERN	The	Company’	s	consolidated	financial
statements	are	prepared	using	the	generally	accepted	accounting	principles	applicable	to	a	going	concern,	which	contemplates
the	realization	of	assets	and	liquidation	of	liabilities	in	the	normal	course	of	business.	However,	the	Company	has	incurred
substantial	recurring	losses	from	continuing	operations,	has	used	cash	in	the	Company’	s	continuing	operations,	and	is
dependent	on	additional	financing	to	fund	operations.	The	Company	incurred	a	net	loss	of	$	39,	684,	056	and	$	113,	433,	392
for	the	years	ended	June	30,	2023	and	2022,	respectively.	As	of	June	30,	2023,	the	Company	had	cash	and	cash	equivalents	of	$
1,	874,	480	and	an	accumulated	deficit	of	$	244,	029,	253.	These	conditions	raise	substantial	doubt	about	the	Company’	s	ability
to	continue	as	a	going	concern	for	one	year	after	the	date	the	financial	statements	are	issued.	The	consolidated	financial
statements	do	not	include	any	adjustments	relating	to	the	recoverability	and	classification	of	recorded	asset	amounts	and
classification	of	liabilities	that	might	be	necessary	should	the	Company	be	unable	to	continue	in	existence.	Management	intends
to	raise	additional	funds	for	(a)	research	and	development,	(b)	increases	in	personnel,	and	(c)	the	purchase	of	equipment,
specifically	to	advance	the	Company’	s	potential	products	through	the	regulatory	process.	The	Company	may	raise	such	funds
from	time	to	time	through	public	or	private	sales	of	equity	or	debt	securities.	Such	financing	may	not	be	available	on	acceptable
terms,	or	at	all,	and	the	failure	to	raise	capital	when	needed	could	materially	adversely	affect	the	Company’	s	growth	plans,
financial	condition	and	results	of	operations.	NOTE	3-	PROPERTY	AND	EQUIPMENT	Property	and	equipment	consisted	of
the	following	at	June	30,	2023	and	2022:	Schedule	of	property	and	equipment	Useful	Life	June	30,	2023	June	30,	2022	Lab
equipment	and	instruments	4-	7	$	576,	298	$	546,	524	Leasehold	improvements	224,	629	224,	629	Furniture,	fixtures,	and
equipment	4-	7	172,	861	172,	861	Total	973,	788	944,	014	Less	accumulated	depreciation	(464,	799)	(357,	478)	Net	Property
and	Equipment	$	508,	989	$	586,	536	Depreciation	expense	amounted	to	$	107,	321	and	$	108,	595	for	the	years	ended	June	30,
2023	and	2022,	respectively.	F-	13	NOTE	4	—	INTANGIBLE	ASSETS	AND	GOODWILL	At	June	30,	2023	and	2022,
definite-	life	intangible	assets,	net	of	accumulated	amortization,	consisted	of	patents	on	the	Company’	s	products	and	processes
of	$	39,	676	and	$	44,	268,	respectively.	The	patents	are	recorded	at	cost	and	amortized	over	twenty	years	from	the	date	of
application.	Amortization	expense	for	the	years	ended	June	30,	2023	and	2022	was	$	6,	175	and	$	14,	995,	respectively.	At	June
30,	2023	and	2022,	indefinite	life	intangible	assets	consisted	of	a	license	agreement	classified	as	In-	Process	Research	and
Development	(“	IPR	&	D	”)	intangible	assets,	which	are	not	amortizable	until	the	intangible	assets	provide	economic	benefit,
and	goodwill.	At	June	30,	2023	and	2022,	definite-	life	and	indefinite-	life	intangible	assets	consisted	of	the	following:	Schedule
of	intangible	assets	Useful	Life	June	30,	2022	Period	Change	Effect	of	Currency	Translation	June	30,	2023	Definite	Life
Intangible	Assets	Patents	Years	$	279,	257	$	—	11,	679	$	290,	936	Less	Accumulated	Amortization	(234,	989)	(6,	175)	(10,
096)	(251,	260)	Net	Definite-	Life	Intangible	Assets	$	44,	268	$	(6,	175)	$	1,	583	$	39,	676	Indefinite	Life	Intangible	Assets
License	Agreement	$	61,	571,	000	$	(18,	960,	000)	$	—	$	42,	611,	000	Goodwill	11,	640,	000	—	—	11,	640,	000	Total
Indefinite	Life	Intangible	Assets	$	73,	211,	000	$	(18,	960,	000)	$	—	$	54,	251,	000	Expected	future	amortization	expense	is	as
follows:	Schedule	of	expected	future	amortization	expense	Years	ended	June	30,	2024	$	9,	919	2025	9,	919	2026	9,	919	2027	9,
919	Total	$	39,	676	F-	14	During	February	2018,	the	Company	acquired	a	License	Agreement	(as	licensee)	to	the	HIV	therapy
being	developed	as	RENB-	HV-	01	which	consists	of	a	perpetual,	fully	paid-	up,	royalty-	free,	sub-	licensable,	and	sole	and
exclusive	worldwide	license	to	research,	develop,	use,	sell,	have	sold,	make,	have	made,	offer	for	sale,	import	and	otherwise
commercialize	certain	intellectual	property	in	cellular	therapies	for	the	prevention,	treatment,	amelioration	of	and	/	or	therapy
exclusively	for	HIV	in	humans,	and	research	and	development	exclusively	relating	to	HIV	in	humans.	Because	the	HIV	License
Agreement	is	considered	an	IPR	&	D	intangible	asset,	it	is	classified	as	an	indefinite	life	asset	that	is	tested	annually	for
impairment.	Impairment	–	Following	the	fourth	quarter	of	each	year,	management	performs	its	annual	test	of	impairment	of
intangible	assets	by	performing	a	quantitative	assessment	and	determines	if	it	is	more	likely	than	not	that	the	fair	value	of	the
asset	is	greater	than	or	equal	to	the	carrying	value	of	the	asset.	As	of	June	30,	2023	and	2022,	the	results	of	the	quantitative
assessment	indicated	that	the	carrying	value	of	the	licenses	acquired	as	an	IPR	&	D	asset	exceeded	its	fair	value,	due	to	the
changes	in	the	projected	economic	benefits	to	be	realized	from	these	assets.	Therefore,	an	impairment	adjustment	of	$	18,	960,
000	and	$	93,	253,	000	was	recorded	for	the	years	ended	June	30,	2023	and	2022,	respectively.	NOTE	5	—	LEASES	Operating
Leases	—	On	November	13,	2017,	Renovaro	entered	into	a	lease	agreement	for	a	term	of	five	years	and	two	months	from
November	1,	2017	with	Plaza	Medical	Office	Building,	LLC,	pursuant	to	which	Renovaro	agreed	to	lease	approximately	2,	325
rentable	square	feet	(the	“	Plaza	Lease	”).	The	base	rent	for	the	Plaza	Lease	increased	by	3	%	each	year,	and	ranged	from
approximately	$	8,	719	per	month,	for	the	first	year	to	$	10,	107	per	month	for	the	two	months	of	the	sixth	year.	The	lease	was
terminated	early	without	penalties	or	additional	costs	as	of	September	30,	2022,	that	released	an	accrual	of	$	70,	800	related	to
leasehold	improvements	that	was	not	utilized.	On	June	19,	2018,	Renovaro	entered	into	a	lease	agreement	for	a	term	of	ten	years
from	September	1,	2018	with	Century	City	Medical	Plaza	Land	Co.,	Inc.,	pursuant	to	which	the	Company	agreed	to	lease
approximately	2,	453	rentable	square	feet.	On	February	20,	2019,	the	Registrant	entered	into	an	Addendum	to	the	original	lease
agreement	with	an	effective	date	of	December	1,	2019,	where	it	expanded	the	leased	area	to	include	another	1,	101	square	feet
for	a	total	rentable	3,	554	square	feet.	The	base	rent	increases	by	3	%	each	year,	and	ranges	from	$	17,	770	per	month	as	of	the



date	of	the	amendment	to	$	23,	186	per	month	for	the	tenth	year.	The	equalized	monthly	lease	payment	for	the	term	of	the	lease
is	$	20,	050.	The	Company	subleased	the	space	as	of	June	25,	2022	through	April	30,	2023	(see	subsection	below	“	Sublease
Agreement	”	for	details.)	The	Company	identified	and	assessed	the	following	significant	assumptions	in	recognizing	the	right-
of-	use	assets	and	corresponding	liabilities:	Expected	lease	term	—	The	expected	lease	term	includes	both	contractual	lease
periods	and,	when	applicable,	cancelable	option	periods	when	it	is	reasonably	certain	that	the	Company	would	exercise	such
options.	The	Company’	s	lease	has	a	remaining	lease	term	of	50	months.	As	of	June	30,	2023,	the	weighted-	average	remaining
term	is	4.	17	years.	Incremental	borrowing	rate	—	The	Company’	s	lease	agreement	does	not	provide	an	implicit	rate.	As	the
Company	does	not	have	any	external	borrowings	for	comparable	terms	of	its	lease,	the	Company	estimated	the	incremental
borrowing	rate	based	on	the	U.	S.	Treasury	Yield	Curve	rate	that	corresponds	to	the	length	of	each	lease.	This	rate	is	an	estimate
of	what	the	Company	would	have	to	pay	if	borrowing	on	a	collateralized	basis	over	a	similar	term	in	an	amount	equal	to	the
lease	payments	in	a	similar	economic	environment.	As	of	June	30,	2023,	the	weighted-	average	discount	rate	is	4.	03	%.	Lease
and	non-	lease	components	—	In	certain	cases	the	Company	is	required	to	pay	for	certain	additional	charges	for	operating	costs,
including	insurance,	maintenance,	taxes,	and	other	costs	incurred,	which	are	billed	based	on	both	usage	and	as	a	percentage	of
the	Company’	s	share	of	total	square	footage.	The	Company	determined	that	these	costs	are	non-	lease	components,	and	they	are
not	included	in	the	calculation	of	the	lease	liabilities	because	they	are	variable.	Payments	for	these	variable,	non-	lease
components	are	considered	variable	lease	costs	and	are	recognized	in	the	period	in	which	the	costs	are	incurred.	F-	15	Below	are
the	lease	commitments	for	the	next	5	years:	Schedule	of	lease	commitments	Years	Ending	June	30	Lease	Expense	2024	$	246,
004	2025	253,	384	2026	260,	985	2027	268,	815	2028	45,	020	Less	imputed	interest	(105,	199)	Total	$	969,	009	On	June	20,
2022,	the	Company	entered	into	a	sublease	agreement	with	One	Health	Labs	(the	“	Subtenant	”),	whereby	the	Subtenant	agreed
to	lease	3,	554	square	feet	of	space	currently	rented	by	the	Company	in	Century	City	Medical	Plaza	as	of	June	25,	2022	for	a
period	of	3.	5	years	with	an	option	to	renew	for	the	remaining	term	of	the	lease	that	ends	as	of	June	19,	2028.	The	base	rent	was
$	17,	770	per	month	plus	$	750	towards	utility	fees	that	are	part	of	the	original	lease	agreement	would	have	increased	by	3	%
each	year	over	the	term	of	the	sublease.	The	Company	received	a	total	of	$	57,	022	on	July	1,	2022	after	execution	of	the
sublease	to	cover	the	first	month	rent,	utility	fee	and	deposit.	The	first	sublease	payment	began	on	August	1,	2022.	In
accordance	with	ASC	Topic	842,	the	Company	treats	the	sublease	as	a	separate	lease,	as	the	Company	was	not	relieved	of	the
primary	obligation	under	the	original	lease.	The	Company	continues	to	account	for	the	Century	City	Medical	Plaza	lease	as	a
lessee	and	in	the	same	manner	as	prior	to	the	commencement	date	of	the	sublease.	The	Company	accounts	for	the	sublease	as	a
lessor	of	the	lease.	The	sublease	is	classified	as	an	operating	lease,	as	it	does	not	meet	the	criteria	of	a	sales-	type	or	direct
financing	lease.	On	April	18,	2023,	the	Company	entered	into	a	sublease	termination	agreement	with	the	Subtenant,	whereby
the	Subtenant	and	the	Company	agreed	to	terminate	the	sublease	effective	as	of	April	30,	2023.	The	Subtenant	agreed	to	pay	the
Company	$	139,	460	along	with	the	security	deposit	of	$	35,	540	for	a	total	termination	fee	of	$	175,	000,	to	permit	early
termination	of	the	sublease.	The	Company	recognized	operating	income	from	the	sublease	on	a	straight-	line	basis	in	its
statements	of	operations	over	the	lease	term.	During	the	year	ended	June	30,	2023,	the	Company	paid	$	439,	519	in	operating
leases.	During	the	year	ended	June	30,	2023	and	2022,	the	net	operating	lease	expenses	were	as	follows:	Schedule	of	net
operating	lease	expenses	Years	ended	June	30,	Operating	Lease	Expense	$	322,	447	$	356,	073	Sub-	lease	Income	(352,	700)	(2,
962)	Total	Net	Lease	Expense	$	(30,	253)	$	353,	111	F-	16	NOTE	6	—	NOTES	PAYABLE	Convertible	Notes	Payable-	On
February	6,	2020,	the	Company	issued	two	Convertible	Notes	(the	“	Convertible	Notes	”)	to	Paseco	APS	(the	“	Holder	”),	a
Danish	limited	company	and	an	existing	stockholder	of	the	Company	each	with	a	face	value	amount	of	$	600,	000,	convertible
into	shares	of	Common	Stock,	$	0.	0001	par	value	per	share.	The	outstanding	principal	amount	of	the	Convertible	Notes	was
due	and	payable	on	February	6,	2023.	Interest	on	the	Convertible	Notes	commenced	accruing	on	the	date	of	issuance	at	six
percent	(6	%)	per	annum,	computed	on	the	basis	of	twelve	30-	day	months,	and	was	compounded	monthly	on	the	final	day	of
each	calendar	month	based	upon	the	principal	and	all	accrued	and	unpaid	interest	outstanding	as	of	such	compound	date.	The
interest	was	payable	in	cash	on	a	semi-	annual	basis.	The	conversion	price	was	equal	to	$	12.	00	per	share	of	Common	Stock.
The	Holder	did	not	exercise	the	conversion	feature	that	expired	on	February	6,	2021.	The	Company	evaluated	the	Convertible
Notes	in	accordance	with	ASC	470-	20	and	identified	that	they	each	contain	an	embedded	conversion	feature	that	shall	not	be
bifurcated	from	the	host	document	(i.	e.,	the	Convertible	Notes)	as	they	are	not	deemed	to	be	readily	convertible	into	cash.	All
proceeds	received	from	the	issuance	were	recognized	as	a	liability	on	the	balance	sheet.	Effective	December	30,	2022	(the	“
Effective	Date	”),	the	Company	amended	and	restated	the	Convertible	Notes	(the	“	Amended	and	Restated	Secured	Notes	”).
Pursuant	to	the	Amended	and	Restated	Secured	Notes,	the	due	date	was	extended	to	February	28,	2024,	unless	the	Company
consummates	a	public	offering	or	private	placement	prior	to	the	maturity	date	(a	“	Qualified	Offering	”)	and	the	Holder	elects	to
convert	the	outstanding	principal	balance	into	Common	Stock	at	the	price	being	paid	by	the	investors	in	such	Qualified
Offering.	The	interest	was	increased	to	twelve	percent	(12	%)	per	annum,	which	was	prepaid	by	the	Company	in	full	on	the	date
of	amendment	through	the	issuance	of	198,	439	shares	of	the	Company’	s	Common	Stock	which	is	comprised	of	29,	419	shares
for	accrued	interest	up	to	the	Effective	Date	and	169,	020	shares	related	to	the	prepayment	of	interest	through	the	extension	date
of	the	Amended	and	Restated	Secured	Notes	using	the	closing	market	price	on	the	Effective	Date,	of	$	1.	03.	The	obligations	of
the	Company	under	the	Amended	and	Restated	Secured	Notes	were	secured	by	a	security	agreement	(the	“	Security	Agreement
”).	The	Company	evaluated	the	Amended	and	Restated	Secured	Notes	and	conversion	feature	to	determine	the	appropriate
accounting	treatment	based	on	the	terms	of	the	agreement.	In	accordance	with	ASC	480-	Distinguising	Liabilities	from	Equity,
the	Company	determined	that	the	Amended	and	Restated	Secured	Notes	embody	an	obligation	that	may	require	the	Company	to
settle	with	the	issuance	of	a	variable	number	of	shares,	where	the	monetary	value	of	the	obligation	is	based	predominantly	on	a
fixed	monetary	amount	of	$	1,	200,	000	known	at	inception.	Accordingly,	the	Company	recorded	the	Amended	and	Restated
Secured	Notes	as	share	settled	debt.	The	total	value	of	the	shares	issued	was	$	204,	392	which	included	$	174,	090	of	prepaid
interest	and	$	30,	302	for	accrued	interest	as	of	December	30,	2022.	On	June	26,	2023,	the	holder	of	the	Amended	and	Restated



Secured	Notes	notified	the	Company	that	they	wished	to	elect	to	exercise	their	conversion	right	triggered	by	a	private	placement.
Therefore,	all	outstanding	$	1,	200,	000	Amended	and	Restated	Secured	Notes	were	converted	into	2,	264,	150	shares	of
Common	Stock	and	1,	132,	075	Warrants.	There	were	no	Amended	and	Restated	Secured	Notes	outstanding	after	the	foregoing
conversion.	As	of	June	30,	2023	and	2022,	the	Company	recorded	accrued	interest	in	the	amount	of	zero	0	and	$	24,	181,	which
is	included	in	accrued	expenses,	respectively.	For	the	years	ended	June	30,	2023	and	2022,	the	interest	expense	related	to	the
Convertible	Notes	amounted	to	$	210,	543	and	$	72,	875	respectively.	The	Convertible	Notes	balance	as	of	June	30,	2023	was
zero	0.	Note	Payable-	On	March	30,	2020	(the	“	Issuance	Date	”),	the	Company	issued	a	Promissory	Note	in	the	principal
amount	of	$	5,	000,	000	(the	“	Promissory	Note	”)	to	the	Holder.	The	principal	amount	of	the	Promissory	Note	was	originally
payable	on	November	30,	2021	(the	“	Maturity	Date	”).	The	Promissory	Note	bore	interest	at	a	fixed	rate	of	6	%	per	annum,
computed	based	on	the	number	of	days	between	the	Issuance	Date	and	the	Maturity	Date,	which	was	prepaid	by	the	Company	in
full	on	the	Issuance	Date	through	the	issuance	of	188,	485	shares	of	the	Company’	s	Common	Stock	based	on	the	closing
market	price	on	that	date	for	a	total	value	of	$	501,	370.	The	Company	evaluated	the	Promissory	Note	and	PIK	interest	in
accordance	with	ASC	470-	Debt	and	ASC	835-	Interest,	respectively.	Pursuant	to	ASC	470-	20,	proceeds	received	from	the
issuance	are	to	be	recognized	at	their	relative	fair	value,	thus	the	liability	is	shown	net	of	the	corresponding	discount	of	$	493,
192,	which	is	the	relative	fair	value	of	the	shares	issued	for	the	PIK	interest	on	the	closing	date	using	the	effective	interest
method.	The	discount	of	$	493,	192	will	be	accreted	over	the	life	of	the	Promissory	Note.	F-	17	On	February	11,	2021,	the
Company	entered	into	an	amendment	to	the	Promissory	Note	that	extended	the	Maturity	Date	to	November	30,	2022.	All	other
terms	of	the	Promissory	Note	remained	the	same.	The	change	in	Maturity	Date	required	an	additional	year	of	interest	at	the
fixed	rate	of	6	%	per	annum,	which	was	prepaid	by	the	Company	in	full	on	the	date	of	the	amendment	through	the	issuance	of
74,	054	shares	of	the	Company’	s	Common	Stock	based	on	the	closing	market	price	on	that	date	for	a	total	value	of	$	298,	178.
On	May	17,	2022,	the	Company	entered	into	a	second	amendment	to	the	Promissory	Note	that	extended	the	Maturity	Date	to
November	30,	2023	and	increased	the	interest	rate	from	6	%	to	12	%	per	annum.	All	other	terms	of	the	Promissory	Note
remained	the	same.	The	change	in	Maturity	Date	required	an	additional	year	of	interest	at	the	fixed	rate	of	12	%	per	annum.
Pursuant	to	the	amendment,	the	Company	prepaid	interest	for	the	period	November	30,	2022	until	May	30,	2023	on	the	date	of
the	amendment	through	the	issuance	of	47,	115	shares	of	the	Company’	s	Common	Stock	based	on	the	closing	market	price	on
that	date	for	a	total	value	of	$	299,	178.	All	other	accrued	interest	payable	from	May	30,	2023	to	the	Maturity	Date	was	payable
by	the	Company	on	May	30,	2023,	at	the	option	of	the	Holder	either	(i)	in	cash	or	(ii)	in	non-	assessable	shares	of	the	Company’
s	Common	Stock,	valued	at	the	closing	sale	price	of	the	Common	Stock	of	the	Nasdaq	Capital	Market	on	May	30,	2023.	The
Holder	elected	the	interest	be	paid	in	cash	(the	“	Interest	Payment	”).	Effective	December	30,	2022,	the	Company	entered	into	a
third	amendment	to	the	Promissory	Note.	Pursuant	to	the	third	amendment,	the	Company’	s	obligations	under	the	Promissory
Note	were	secured	by	a	Security	Agreement.	To	secure	the	Company’	s	obligations	under	each	of	the	Amended	and	Restated
Secured	Notes	and	the	Promissory	Note,	the	Company	entered	into	a	Security	Agreement	with	the	Holder,	pursuant	to	which	the
Company	granted	a	lien	on	all	assets	of	the	Company	(the	“	Collateral	”)	for	the	benefit	of	the	Holder.	Upon	an	Event	of	Default
(as	defined	in	the	Amended	and	Restated	Secured	Notes	and	Promissory	Note,	respectively)	the	Holder	may,	among	other
things,	collect	or	take	possession	of	the	Collateral,	proceed	with	the	foreclosure	of	the	security	interest	in	the	Collateral	or	sell,
lease,	or	dispose	of	the	Collateral.	On	June	12,	2023,	the	Holder	notified	the	Company	that	it	wanted	to	apply	the	Interest
Payment	due	to	it	towards	the	Company’	s	next	private	placement.	On	June	26,	2023,	the	Holder	participated	in	a	private
placement.	As	part	of	the	private	placement,	the	Company	issued	(i)	567,	588	shares	of	its	Common	Stock,	par	value	$	0.	0001
per	share	and	(ii)	warrants	to	purchase	283,	794	shares	of	common	stock	at	a	purchase	price	of	$	0.	53	per	share,	for	aggregate
proceeds	to	the	Company	of	$	300,	822	For	the	year	ended	June	30,	2023	and	2022,	discount	amortization	of	$	348,	621	and	$
297,	212	was	charged	to	interest	expense.	The	Promissory	Note	balance,	net	of	discount	at	June	30,	2023	is	$	4,	624,	947.	F-	18
Finance	Agreement	—	On	November	30,	2022,	the	Company	entered	into	a	premium	finance	agreement	(the	“	Agreement	”)
related	to	insurance,	which	resulted	in	a	prepaid	expense	with	a	principal	amount	of	$	1,	139,	875	at	6.	69	%	interest	per	annum.
The	repayment	of	the	Agreement	will	be	made	in	nine	equal	monthly	installments	of	$	96,	220	after	a	down	payment	of	$	300,
000.	For	the	years	ended	June	30,	2023	and	2022	the	Company	made	repayments	of	$	1,	121,	767	and	$	560,	848,	respectively.
The	remaining	balance	at	June	30,	2023	is	$	184,	733;	the	amount	is	reflected	in	other	current	liabilities.	For	the	year	ended	June
30,	2023,	the	Company	recorded	total	interest	expense	in	the	amount	of	$	21,	180	related	to	the	Agreement.	This	amount	is
reflected	in	other	income	and	expenses.	Total	interest	expense	recorded	for	the	years	ended	June	30,	2023	and	2022,	was	$	580,
344	and	$	372,	844,	respectively.	NOTE	7	—	INCOME	TAXES	The	Company	accounts	for	income	taxes	in	accordance	with
FASB	ASC	Topic	740,	Accounting	for	Income	Taxes;	which	requires	the	Company	to	provide	a	net	deferred	tax	asset	or
liability	equal	to	the	expected	future	tax	benefit	or	expense	of	temporary	reporting	differences	between	book	and	tax	accounting
and	any	available	operating	loss	or	tax	credit	carryforwards.	The	amount	of	and	ultimate	realization	of	the	benefits	from	the
deferred	tax	assets	for	income	tax	purposes	is	dependent,	in	part,	upon	the	tax	laws	in	effect,	the	Company’	s	future	earnings,
and	other	future	events,	the	effects	of	which	cannot	be	determined.	As	of	June	30,	2023	and	2022,	the	Company	had	net
operating	loss	carryforwards	of	approximately	$	476,	965,	239	and	$	244,	899,	881,	respectively,	giving	rise	to	deferred	tax
assets	of	$	140,	547,	314	and	$	71,	299,	011	respectively.	The	net	operating	loss	carryforwards	generated	prior	to	January	1,
2018	expire	over	various	dates	from	2031	to	2037.	All	subsequent	net	operating	loss	carryforwards	are	indefinite.	The	Company
files	Danish	and	U.	S.	income	tax	returns	and	these	returns	are	generally	no	longer	subject	to	tax	examinations	for	years	prior	to
2019	for	the	Danish	tax	returns	and	2020	for	the	U.	S.	tax	returns.	The	temporary	differences,	tax	credits	and	carry	forwards
gave	rise	to	the	following	deferred	tax	assets	(liabilities)	at	June	30,	2023	and	2022:	Schedule	of	deferred	tax	assets	(liabilities)
June	Excess	of	tax	over	book	depreciation	of	fixed	assets	$	8,	258	$	6,	406	Excess	of	tax	over	book	depreciation	of	patents	8,
415	5,	716	Stock	/	options	compensation	3,	885,	996	2,	831,	137	Depreciation	and	amortization	152,	059	118,	020	Net	operating
loss	carryforwards	140,	547,	314	71,	299,	011	Change	in	tax	rate	—	—	Valuation	allowance	(144,	602,	042)	(74,	260,	290)



Total	Deferred	Tax	Assets	(Liabilities)	$	—	$	—	F-	19	In	accordance	with	prevailing	accounting	guidance,	the	Company	is
required	to	recognize	and	disclose	any	income	tax	uncertainties.	The	guidance	provides	a	two-	step	approach	to	recognizing	and
measuring	tax	benefits	and	liabilities	when	realization	of	the	tax	position	is	uncertain.	The	first	step	is	to	determine	whether	the
tax	position	meets	the	more-	likely-	than-	not	condition	for	recognition,	and	the	second	step	is	to	determine	the	amount	to	be
recognized	based	on	the	cumulative	probability	that	exceeds	50	%.	The	amount	of	and	ultimate	realization	of	the	benefits	from
the	deferred	tax	assets	for	income	tax	purposes	is	dependent,	in	part,	upon	the	tax	laws	in	effect,	the	Company’	s	future
earnings,	and	other	future	events,	the	effects	of	which	can	be	difficult	to	determine	and	can	only	be	estimated.	Management
estimates	that	it	is	more	likely	than	not	that	the	Company	will	not	generate	adequate	net	profits	to	use	the	deferred	tax	assets;
and	consequently,	a	valuation	allowance	was	recorded	for	all	deferred	tax	assets.	A	reconciliation	of	income	tax	expense	at	the
federal	statutory	rate	to	income	tax	expense	at	the	Company’	s	effective	rate	is	as	follows	for	the	years	ended	June	30,	2023	and
2022:	Schedule	of	reconciliation	of	income	tax	expense	Years	ended	June	30,	Computed	tax	at	expected	statutory	rate	$	(70,
341,	751)	$	(59,	450,	176)	Non-	US	income	taxed	at	different	rates	—	—	Non-	deductible	expenses	/	other	items	—	Valuation
allowance	70,	341,	751	59,	450,	176	Income	Tax	Expense	(Benefit)	$	—	$	The	components	of	income	tax	expense	(benefit)
from	continuing	operations	for	the	years	ended	June	30,	2023	and	2022	consisted	of	the	following:	Schedule	of	components	of
income	tax	expense	(benefit)	Years	ended	June	30,	Current	Income	Tax	Expense	Danish	income	tax	(benefit)	$	—	$	—	Total
Current	Tax	Expense	(Benefit)	$	—	$	—	Deferred	Income	Tax	Expense	(Benefit)	Excess	of	tax	over	book	depreciation	of	fixed
assets	$	8,	258	$	6,	406	Excess	of	tax	over	book	depreciation	of	patents	8,	415	5,	716	Stock	/	options	compensation	3,	885,	996
2,	831,	137	Depreciation	and	amortization	152,	059	118,	020	Net	operating	loss	carryforwards	140,	547,	314	71,	299,	011
Change	in	tax	rate	—	—	Change	in	the	valuation	allowance	(144,	602,	042)	(74,	260,	290)	Total	Deferred	Tax	Expense	$	—	$
—	Deferred	income	tax	expense	(benefit)	results	primarily	from	the	reversal	of	temporary	timing	differences	between	tax	and
financial	statement	income.	NOTE	8	—	STOCKHOLDERS’	EQUITY	Preferred	Stock	—	The	Company	has	10,	000,	000
authorized	shares	of	Preferred	Stock,	par	value	$	0.	0001	per	share.	At	June	30,	2023	and	2022,	there	were	zero	0	shares	issued
and	outstanding.	F-	20	Common	Stock	—	The	Company	has	100,	000,	000	authorized	shares	of	Common	Stock,	par	value	$	0.
0001	per	share.	At	June	30,	2023	and	2022,	there	were	63,	698,	144	and	53,	007,	082	shares	issued	and	outstanding,
respectively.	Voting	—	Holders	of	Common	Stock	are	entitled	to	one	vote	for	each	share	held	of	record	on	each	matter
submitted	to	a	vote	of	stockholders,	including	the	election	of	directors,	and	do	not	have	any	right	to	cumulate	votes	in	the
election	of	directors.	Dividends	—	Holders	of	Common	Stock	are	entitled	to	receive	ratably	such	dividends	as	the	Company’	s
Board	of	Directors	from	time	to	time	may	declare	out	of	funds	legally	available.	Liquidation	Rights	—	In	the	event	of	any
liquidation,	dissolution	or	winding-	up	of	the	affairs	of	the	Company,	after	payment	of	all	debts	and	liabilities,	the	holders	of
Common	Stock	will	be	entitled	to	share	ratably	in	the	distribution	of	any	remaining	assets.	Purchase	Agreement	with	Lincoln
Park	Capital	On	July	8,	2020,	the	Company	entered	into	a	purchase	agreement	(the	“	2020	Purchase	Agreement	”)	with	Lincoln
Park	Capital	Fund,	LLC	(“	Lincoln	Park	”),	pursuant	to	which	the	Company	may	sell	and	issue	to	Lincoln	Park,	and	Lincoln
Park	is	obligated	to	purchase,	up	to	$	20,	000,	000	of	shares	of	Common	Stock	from	time	to	time	through	August	1,	2023.	In
consideration	for	entering	into	the	2020	Purchase	Agreement,	the	Company	issued	139,	567	shares	of	Common	Stock	to	Lincoln
Park	as	a	commitment	fee	on	July	21,	2020.	As	of	October	17,	2022,	the	Company	no	longer	had	access	to	the	2020	Purchase
Agreement	as	the	Company	is	no	longer	able	to	use	the	registration	statement	on	Form	S-	3	that	registered	the	shares	issuable	to
Lincoln	Park	under	the	Purchase	Agreement.	On	June	20,	2023,	the	Company	entered	into	a	purchase	agreement	(the	“	2023
Purchase	Agreement	”)	with	Lincoln	Park,	pursuant	to	which	the	Company	may	sell	and	issue	to	Lincoln	Park,	and	Lincoln	Park
is	obligated	to	purchase,	up	to	$	20,	000,	000	of	shares	of	Common	Stock	over	the	36-	month	term	of	the	2023	Purchase
Agreement.	Concurrently	with	entering	into	the	2023	Purchase	Agreement,	the	Company	also	entered	into	a	registration	rights
agreement	with	Lincoln	Park,	pursuant	to	which	it	agreed	to	provide	Lincoln	Park	with	certain	registration	rights	related	to	the
shares	issued	under	the	2023	Purchase	Agreement.	In	consideration	for	entering	into	the	2023	Purchase	Agreement,	the
Company	issued	696,	021	shares	of	Common	Stock	to	Lincoln	Park	as	a	commitment	fee	on	June	20,	2023.	During	the	years
ended	June	30,	2023	and	June	30,	2022	we	issued	zero0	and	497,	340	shares	of	Common	Stock	to	Lincoln	Park	under	the	2023
Purchase	Agreement	for	a	purchase	price	of	zero0	and	$	4,	676,	399,	respectively.	F-	21	March	2023	Private	Placement	In
March	2023,	the	Company	issued	2,	378,	070	shares	of	Common	Stock	and	warrants	to	purchase	1,	189,	036	shares	of	common
stock	(“	Purchase	Warrants	”)	resulting	in	proceeds	of	$	2,	711,	000	in	a	private	placement	offering	(“	Private	Placement	”).	The
Company	effected	the	issuances	of	the	shares	of	Common	Stock	from	March	13,	2023	to	March	29,	2023.	The	Purchase
Warrants	were	immediately	exercisable	and	had	an	exercise	term	of	five	years	with	an	exercise	price	of	$	1.	14	per	share.	The
combined	purchase	price	for	one	share	of	common	stock	and	one	Purchase	Warrant	was	$	1.	14	per	share.	The	private
placement	was	made	directly	by	the	Company	to	persons	who	are	not	U.	S.	persons	in	reliance	upon	Regulation	S	of	the
Securities	Act	of	1933.	No	underwriter	or	placement	agent	was	engaged	by	the	Company	for	this	private	placement.	June	2023
Private	Placement	Pursuant	to	a	private	placement	offering,	on	June	26,	2023,	the	Company	issued	4,	718,	532	shares	of
Common	Stock	and	warrants	to	purchase	2,	359,	266	shares	of	Common	Stock	resulting	in	proceeds	of	$	1,	300,	823	in	a	private
placement	offering	and	a	reduction	of	notes	payable	of	$	1,	200,	000.	The	warrants	were	immediately	exercisable	and	had	an
exercise	term	of	five	years	with	an	exercise	price	of	$	0.	53	per	share.	The	combined	purchase	price	for	one	share	of	Common
Stock	and	one	warrant	was	$	0.	53	per	share.	The	private	placement	was	made	directly	by	the	Company	to	persons	who	are	not
U.	S.	persons	in	reliance	upon	Regulation	S	of	the	Securities	Act	of	1933.	No	underwriter	or	placement	agent	was	engaged	by
the	Company	for	this	private	placement.	Common	Stock	Issuances	On	June	26,	2023,	all	outstanding	$	1,	200,	000	Amended
and	Restated	Secured	Notes	were	converted	into	2,	264,	150	shares	of	Common	Stock	and	1,	132,	075	Warrants.	There	were	no
Amended	and	Restated	Secured	Notes	outstanding	after	the	foregoing	conversion.	One	June	26,	2023,	the	Company	issued	4,
718,	532	shares	of	Common	Stock	and	warrants	to	purchase	2,	359,	266	shares	of	common	stock	resulting	in	proceeds	of	$	1,
300,	823	in	a	private	placement	offering	and	the	aforementioned	reduction	of	notes	payable	of	$	1,	200,	000.	The	warrants	were



immediately	exercisable	and	had	an	exercise	term	of	five	5	years	with	an	exercise	price	of	$	0.	53	per	share.	The	combined
purchase	price	for	one	share	of	Common	Stock	and	one	warrant	was	$	0.	53	per	share.	On	June	20,	2023,	the	Company	issued
696,	021	shares	of	Common	Stock	to	Lincoln	Park	as	a	commitment	fee	as	part	of	a	purchase	agreement.	On	April	27,	2023,
there	were	100,	000	restricted	shares	issued	that	immediately	vested	and	were	converted	into	shares	of	Common	Stock	in
exchange	for	consulting	services	valued	at	$	120,	000.	During	March	2023,	the	Company	issued	2,	378,	070	shares	of	Common
Stock	and	warrants	to	purchase	1,	189,	036	shares	of	Common	Stock	resulting	in	proceeds	of	$	2,	711,	000	in	a	private
placement	offering.	The	Company	effected	the	issuances	of	the	shares	of	Common	Stock	from	March	13,	2023	to	March	29,
2023.	The	Purchase	Warrants	were	immediately	exercisable	and	had	an	exercise	term	of	five	5	years	with	an	exercise	price	of	$
1.	14	per	share.	The	combined	purchase	price	for	one	share	of	Common	Stock	and	one	Purchase	Warrant	was	$	1.	14	per	share.
On	February	10,	2023,	there	were	100,	000	restricted	share	units	issued	that	immediately	vested	and	were	converted	into	shares
of	Common	Stock	in	exchange	for	consulting	services	valued	at	$	108,	000.	On	December	30,	2022,	the	Company	issued	198,
439	shares	of	Common	stock	valued	at	$	204,	392	based	on	the	closing	price	of	the	common	stock	on	that	date,	issued	in	lieu	of
prepaid	interest	related	to	the	amended	and	restated	secured	notes	(see	Note	6).	F-	22	On	July	14,	2022,	certain	of	our	warrant
holders	exercised	warrants	to	purchase	1,	250,	000	shares	of	Common	Stock	for	total	proceeds	to	the	Company	of	$	1,	625,	000,
with	corresponding	earn-	out	distribution	of	the	same	number	of	shares	in	connection	with	the	acquisition	of	Renovaro
BioPharma,	Inc.,	based	on	the	share	price	on	that	date	of	$	2.	21.	This	non-	cash	earn-	out	distribution	impacted	stockholders’
equity	in	the	amount	of	$	2,	762,	500	based	on	the	share	price	on	July	14,	2022	of	$	2.	21.	On	June	17,	2022,	the	Company
issued	47,	115	shares	of	Common	Stock	valued	at	$	299,	178	based	on	the	closing	price	on	that	date,	issued	in	lieu	of	prepaid
interest	related	to	an	amendment	that	extended	the	maturity	date	of	the	Unsecured	Note	to	November	30,	2023	(see	Note	6).
During	the	period	ending	June	30,	2022,	the	Company	issued	497,	340	shares	of	Common	Stock	at	an	average	price	of	$	9.	25
per	share	pursuant	to	the	Purchase	Agreement	with	Lincoln	Park	for	total	proceeds	to	the	Company	of	$	4,	676,	399.	On	April	4,
2022,	the	Company	issued	1,	700	shares	of	Common	Stock	valued	at	the	price	of	$	2.	89	per	share	pursuant	to	the	exercise	of
vested	stock	options	for	total	proceeds	of	$	4,	913.	On	January	11,	2022,	the	Company	issued	6,	266	shares	of	Common	Stock
related	to	restricted	share	units	that	vested	on	January	07,	2022,	at	a	value	of	$	40,	561.	On	December	28,	2021,	there	were	35,
000	restricted	share	units	issued	that	immediately	vested	and	were	converted	into	shares	of	Common	Stock	in	exchange	for
consulting	services	valued	at	$	252,	350.	On	December	24,	2021,	the	Company	issued	100,	000	shares	of	Common	Stock
valued	at	the	price	of	$	1.	30	per	share	pursuant	to	the	exercise	of	vested	warrants	for	total	proceeds	of	$	130,	000,	with
corresponding	earn-	out	distribution	in	the	same	amount	in	connection	with	the	acquisition	of	Renovaro	BioPharma	which	was
distributed	on	March	31,	2022,	based	on	the	share	price	on	December	23,	2021	of	$	7.	98.	This	non-	cash	transaction	impacted
stockholders’	equity	in	the	amount	of	$	798,	000.	Warrants	On	July	14,	2022,	certain	of	our	warrant	holders	exercised	warrants
to	purchase	1,	250,	000	shares	of	Common	Stock	for	total	proceeds	to	the	Company	of	$	1,	625,	000,	with	corresponding	earn-
out	distribution	of	the	same	number	of	shares	in	connection	with	the	acquisition	of	Renovaro	BioPharma.	This	non-	cash	earn-
out	distribution	impacted	stockholders’	equity	in	the	amount	of	$	2,	762,	500	based	on	the	share	price	on	July	14,	2022	of	$	2.
21.	The	Company	recorded	a	loss	on	extinguishment	of	contingent	consideration	liability	of	$	419,	182	during	the	year	ended
December	30,	2023	which	reflects	the	difference	between	the	fair	value	of	the	shares	and	the	contingent	consideration	liability
at	the	time	of	extinguishment.	As	of	June	30,	2023,	all	outstanding	2017	Warrants	were	exercised	and	there	is	no	further
contingent	consideration	liability	balance	remaining	as	of	the	end	of	this	period.	Acquisition	of	Renovaro	Biopharma	/
Contingently	issuable	shares	On	February	16,	2018,	the	acquisition	of	Renovaro	Biopharma	was	completed.	As	part	of	the
acquisition,	the	stockholders	of	Renovaro	Biopharma	received	(i)	18,	081,	962	shares	of	Common	Stock,	and	(ii)	the	right	to
receive	Contingent	Shares	of	Common	Stock	pro	rata	upon	the	exercise	or	conversion	of	warrants,	which	were	outstanding	at
closing.	As	of	June	30,	2023,	no	further	Contingent	Shares	are	issuable.	Acquisition	of	Renovaro	Denmark	At	June	30,	2023
and	2022,	the	Company	maintained	a	reserve	of	17,	414	Escrow	Shares,	all	of	which	are	reflected	as	issued	and	outstanding	in
the	accompanying	financial	statements.	The	Escrow	Shares	are	reserved	to	acquire	the	shares	of	Renovaro	Denmark	held	by
non-	consenting	shareholders	of	Renovaro	Denmark	on	both	June	30,	2023	and	2022,	in	accordance	with	Section	70	of	the
Danish	Companies	Act	and	the	Articles	of	Association	of	Renovaro	Denmark.	There	have	been	167,	639	shares	of	Common
Stock	issued	to	non-	consenting	shareholders	of	Renovaro	Denmark	as	of	June	30,	2023.	During	the	years	ended	June	30,	2023
and	2022,	the	Company	did	not	issue	any	shares	of	Common	Stock,	respectively,	to	such	non-	consenting	shareholders	of
Renovaro	Denmark.	Stock-	based	Compensation	The	Company	recognizes	compensation	costs	for	stock	option	awards	to
employees	based	on	their	grant-	date	fair	value.	The	value	of	each	stock	option	is	estimated	on	the	date	of	grant	using	the	Black-
Scholes	option-	pricing	model.	In	the	year	ended	June	30,	2023,	the	weighted-	average	assumptions	used	to	estimate	the	grant
date	fair	values	of	the	stock	options	granted	using	the	Black-	Scholes	option-	pricing	model	are	as	follows:	F-	23Schedule	of
weighted-	average	assumptions	used	to	estimate	the	fair	values	of	the	stock	options	granted	Renovaro	Biosciences	Inc.	Expected
term	(in	years)	5.	3	–	6.	5	Volatility	84.	66	%	–	92.	36	%	Risk	free	interest	rate	2.	70	%-	4.	24	%	Dividend	yield	0	%	The
Company	recognized	stock-	based	compensation	expense	related	to	all	equity	instruments	of	$	3,	535,	051	and	$	5,	490,	602	for
the	years	ended	June	30,	2023	and	2022,	respectively.	At	June	30,	2023,	the	Company	had	approximately	$	1,	462,	866	of
unrecognized	compensation	cost	related	to	non-	vested	options.	Plan	Options	On	February	6,	2014,	the	Board	adopted	the
Company’	s	2014	Equity	Incentive	Plan	(the	“	2014	Plan	”),	and	the	Company	reserved	1,	206,	000	shares	of	Common	Stock	for
issuance	in	accordance	with	the	terms	of	the	2014	Plan.	On	October	30,	2019,	the	Board	approved	and	on	October	31,	2019,	the
Company’	s	stockholders	adopted	Renovaro’	s	2019	Equity	Incentive	Plan	(the	“	2019	Plan	”),	which	replaced	the	2014	Plan.
The	2019	Plan	authorized	options	to	be	awarded	to	not	exceed	the	sum	of	(1)	6,	000,	000	new	shares,	and	(2)	the	number	of
shares	available	for	the	grant	of	awards	as	of	the	effective	date	under	the	2014	Plan	plus	any	options	related	to	awards	that
expire,	are	terminated,	surrendered,	or	forfeited	for	any	reason	without	issuance	of	shares	under	the	2014	Plan	after	the	effective
date	of	the	2019	Plan.	Pursuant	to	the	2019	Plan,	the	Company	granted	options	to	purchase	193,	000	shares	to	employees	with	a



three-	year	vesting	period	during	the	year	ended	June	30,	2023.	For	the	year	ended	June	30,	2022,	the	Company	granted	options
to	purchase	3,	219,	200	shares	with	a	three-	year	vesting	period	under	the	2019	Plan.	One	million	of	those	shares	were	subject	to
performance	based	vesting	criteria,	and	as	of	June	30,	2023,	no	expense	was	recognized	on	those	options	based	on	the
assessment	that	those	shares	were	not	probable	of	vesting.	As	performance	criteria	for	Years	1	through	3	were	not	probable	of
achievement,	the	entire	one	million	option	shares	were	forfeited.	During	the	year	ended	June	30,	2023	and	2022,	the	Company
granted	options	to	purchase	184,	800	issued,	18,	960	forfeited,	and	zero	000	shares	of	Common	stock,	respectively,	to
employees	with	a	six-	month	vesting	period.	F-	24	NOTES	TO	THE	CONSOLIDATED	FINANCIAL	STATEMENTS	During
the	year	ended	June	30,	2023	and	2022,	the	Company	granted	options	to	purchase	73,	200	issued,	12,	640	forfeited,	and	65,	000
shares	of	Common	stock,	respectively,	to	employees	with	a	one-	year	vesting	period.	During	the	years	ended	June	30,	2023	and
2022,	the	Company	granted	options	to	purchase	355,	359	and	103,	668	shares,	respectively,	to	the	Board	of	Directors	and
Scientific	Advisory	Board	Members	with	a	one-	year	vesting	period.	During	the	years	ended	June	30,	2023,	and	2022,	the
Company	granted	options	to	purchase	zero	0	and	60,	000	shares,	respectively,	for	consulting	services	with	a	three-	year	vesting
period.	During	the	years	ended	June	30,	2023,	and	2022,	the	Company	granted	options	to	purchase	75,	000	and	29,	642	shares,
respectively,	for	consulting	services	with	a	one-	year	vesting	period.	During	the	years	ended	June	30,	2023	and	2022,	the
Company	granted	options	to	purchase	zero	0	and	21,	979	shares,	respectively,	for	consulting	services	with	immediate	vesting.
All	of	the	above	options	are	exercisable	at	the	market	price	of	the	Company’	s	Common	Stock	on	the	date	of	the	grant.	To	date
the	Company	has	granted	options	under	the	Plan	(“	Plan	Options	”)	to	purchase	5,	710,	001	shares	of	Common	Stock.	A
summary	of	the	Plan	Options	outstanding	at	June	30,	2023	is	presented	below:	Schedule	of	stock	options	outstanding	Options
Outstanding	Options	Exercisable	Exercise	Price	Ranges	Number	Outstanding	Weighted	Average	Remaining	Contractual	Life
(years)	Weighted	Average	Exercise	Price	Number	Exercisable	Weighted	Average	Remaining	Contractual	Life	(years)	Weighted
Average	Exercise	Price	$	0.	94	–	4.	50	1,	094,	715	8.	74	$	2.	14	405,	296	7.	57	$	2.	92	$	4.	51	–	6.	50	2,	503,	102	7.	62	$	4.	89	1,
168,	102	7.	11	$	5.	26	$	6.	51	–	12.	00	803,	393	7.	20	$	8.	02	694,	016	7.	00	$	7.	98	Total	4,	401,	211	7.	82	$	4.	78	2,	267,	415	7.
16	$	5.	68	F-	25	A	summary	of	changes	since	July	1,	2022	are	presented	below:	Schedule	of	stock	option	activity	Weighted
Average	Weighted	Average	Weighted	Average	Shares	Exercise	Price	Remaining	Life	Intrinsic	Value	Outstanding	at	July	1,
2022	4,	307,	820	$	5.	37	8.	55	$	—	Granted	881,	359	1.	83	Exercised	—	—	Forfeited	(787,	968)	4.	68	Expired	/	Canceled	—
Outstanding	at	June	30,	2023	4,	401,	211	$	4.	78	7.	82	$	—	Exercisable	at	June	30,	2023	2,	267,	415	$	5.	68	7.	16	$	—	At	June
30,	2023,	the	Company	has	2,	267,	415	exercisable	Plan	Options.	The	total	intrinsic	value	of	options	exercisable	at	June	30,
2023	was	zero.	Intrinsic	value	is	measured	using	the	fair	market	value	at	the	date	of	exercise	(for	shares	exercised)	and	at	June
30,	2023	(for	outstanding	options),	less	the	applicable	exercise	price.	Common	Stock	Purchase	Warrants	A	summary	of	the
warrants	outstanding	at	June	30,	2023,	and	changes	in	the	warrants	in	the	year	ended	June	30,	2023	are	presented	below:
Schedule	of	common	stock	purchase	warrants	outstanding	Weighted	Average	Weighted	Average	Underlying	Shares	Exercise
Price	Remaining	Life	Outstanding	at	July	1,	2022	1,	250,	000	$	1.	30	0.	03	Granted	3,	548,	302	0.	73	4.	80	Exercised	(1,	250,
000)	1.	30	—	Cancelled	/	Expired	—	—	—	Outstanding	and	exercisable	at	June	30,	2023	3,	548,	302	$	0.	73	4.	80	F-
26Schedule	of	common	stock	purchase	warrants	Outstanding	Equivalent	Shares	Exercisable	Exercise	Prices	Underlying	Shares
Weighted	Average	Remaining	Contractual	Life	(years)	Weighted	Average	Exercise	Price	Number	Exercisable	Weighted
Average	Exercise	Price	$	0.	53-	1.	14	3,	548,	302	4.	80	$	0.	73	3,	548,	302	$	0.	73	Restricted	Stock	Units	(RSUs)	The	Company
recognized	stock-	based	compensation	expense	related	to	RSUs	of	zero0	and	$	258,	559	for	the	years	ended	June	30,	2023	and
2022,	respectively.	At	June	30,	2023,	the	Company	had	approximately	zero	unrecognized	compensation	cost	related	to	restricted
stock	units.	Restricted	Stock	Awards	(RSA)	The	Company	recognized	stock-	based	compensation	expense	related	to	RSAs	of	$
108,	000	and	zero0	for	the	years	ended	June	30,	2023	and	2022,	respectively.	The	restricted	stock	awards	are	related	to	a	grant
of	100,	000	shares	of	restricted	stock	made	to	a	consultant	as	consideration	for	consulting	services.	NOTE	9	—
COMMITMENTS	AND	CONTINGENCIES	On	July	9,	2018,	the	Company	entered	into	a	consulting	agreement	with	G-	Tech
Bio,	LLC,	a	California	limited	liability	company	(“	G-	Tech	”)	to	assist	the	Company	with	the	development	of	the	gene	therapy
and	cell	therapy	modalities	for	the	prevention,	treatment,	and	amelioration	of	HIV	in	humans,	and	with	the	development	of	a
genetically	enhanced	Dendritic	Cell	for	use	as	a	wide	spectrum	platform	for	various	diseases	(including	but	not	limited	to
cancers	and	infectious	diseases)	(the	“	G-	Tech	Agreement	”).	G-	Tech	was	entitled	to	consulting	fees	for	20	months,	with	a
monthly	consulting	fee	of	not	greater	than	$	130,	000	per	month.	Upon	the	completion	of	the	20	months,	the	monthly	consulting
fee	of	$	25,	000	continued	for	scientific	consulting	and	knowledge	transfer	on	existing	HIV	experiments	until	the	services	were
no	longer	being	rendered	or	the	G-	Tech	Agreement	is	terminated.	As	of	May	25,	2022,	the	consultant	was	no	longer	able	to
render	services,	therefore	no	expense	was	incurred	for	the	year	ended	June	30,	2023.	For	the	year	ended	June	30,	2022,	$	275,
000	was	charged	to	research	and	development	expenses	in	our	Consolidated	Statements	of	Operations	related	to	this	consulting
agreement.	On	January	31,	2020,	the	Company	entered	into	a	Statement	of	Work	and	License	Agreement	(the	“	HBV	License
Agreement	”)	by	and	among	the	Company,	G-	Tech,	and	G	Health	Research	Foundation,	a	not	for	profit	entity	organized	under
the	laws	of	California	doing	business	as	Seraph	Research	Institute	(“	SRI	”)	(collectively	the	“	HBV	Licensors	”),	whereby	the
Company	acquired	a	perpetual,	sublicensable,	exclusive	license	(the	“	HBV	License	”)	for	a	treatment	under	development	(the	“
Treatment	”)	aimed	to	treat	Hepatitis	B	Virus	(HBV)	infections.	The	HBV	License	Agreement	states	that	in	consideration	for
the	HBV	License,	the	Company	shall	provide	cash	funding	for	research	costs	and	equipment	and	certain	other	in-	kind	funding
related	to	the	Treatment	over	a	24	month	period,	and	provides	for	an	up-	front	payment	of	$	1.	2	million	within	7	days	of
January	31,	2020,	along	with	additional	payments	upon	the	occurrence	of	certain	benchmarks	in	the	development	of	the
technology	set	forth	in	the	HBV	License	Agreement,	in	each	case	subject	to	the	terms	of	the	HBV	License	Agreement.
Additionally,	the	HBV	License	Agreement	provides	for	cooperation	related	to	the	development	of	intellectual	property	related	to
the	Treatment	and	for	a	2	%	royalty	to	G-	Tech	on	any	net	sales	that	may	occur	under	the	HBV	License.	On	February	6,	2020,
the	Company	paid	the	$	1.	2	million	up-	front	payment.	The	HBV	License	Agreement	contains	customary	representations,



warranties,	and	covenants	of	the	parties	with	respect	to	the	development	of	the	Treatment	and	the	HBV	License.	The	cash
funding	for	research	costs	pursuant	to	the	HBV	License	Agreement	consisted	of	monthly	payments	amounting	to	$	144,	500	that
covered	scientific	staffing	resources	to	complete	the	project	as	well	as	periodic	payments	for	materials	and	equipment	needed	to
complete	the	project.	There	were	no	payments	made	after	January	31,	2022.	During	the	years	ended	June	30,	2023	and	2022,	the
Company	paid	a	total	of	zero0	and	$	1,	011,	500,	respectively,	for	scientific	staffing	resources,	research	and	development	and
Investigational	New	Drug	(IND)	enabling	studies.	During	the	years	ended	June	30,	2023	and	2022	the	Company	paid	zero0	and
$	1,	500,	000,	respectively,	for	the	milestone	completion	of	a	Pre-	IND	process	following	receipt	of	written	comments	in
accordance	with	the	HBV	License	Agreement.	The	Company	has	filed	a	claim	against	the	HBV	Licensors,	which	includes
certain	payments	it	made	related	to	this	license	(see	Contingencies	sub-	section	below).	On	April	18,	2021,	the	Company	entered
into	a	Statement	of	Work	and	License	Agreement	(the	“	Development	License	Agreement	”),	by	and	among	the	Company,	G-
Tech	and	SRI	(collectively,	the	“	Development	Licensors	”),	whereby	the	Company	acquired	a	perpetual	sublicensable,
exclusive	license	(the	“	Development	License	”)	to	research,	develop,	and	commercialize	certain	formulations	which	are	aimed
at	preventing	and	treating	pan-	coronavirus	or	the	potential	combination	of	the	pan-	coronavirus	and	pan-	influenza,	including
the	SARS-	coronavirus	that	causes	COVID-	19	and	pan-	influenza	(the	“	Prevention	and	Treatment	”).	F-	27	The	Development
License	Agreement	was	entered	into	pursuant	to	the	existing	Framework	Agreement	between	the	parties	dated	November	15,
2019.	The	Development	License	Agreement	states	that	in	consideration	for	the	Development	License,	the	Company	shall
provide	cash	funding	for	research	costs	and	equipment	and	certain	other	in-	kind	funding	related	to	the	Prevention	and
Treatment	over	a	24-	month	period.	Additionally,	the	Development	License	Agreement	provided	for	an	up-	front	payment	of	$
10,	000,	000	and	a	$	760,	000	payment	for	expenditures	to	date	prior	to	the	effective	date	related	to	research	towards	the
Prevention	and	Treatment	within	60	days	of	April	18,	2021.	The	amounts	were	paid	on	June	18,	2021	and	June	25,	2021,
respectively.	The	Development	License	Agreement	provides	for	additional	payments	upon	the	occurrence	of	certain	benchmarks
in	the	development	of	the	technology	set	forth	in	the	Development	License	Agreement,	in	each	case	subject	to	the	terms	of	the
Development	License	Agreement.	The	Development	License	Agreement	provides	for	cooperation	related	to	the	development	of
intellectual	property	related	to	the	Prevention	and	Treatment	and	for	a	3	%	royalty	to	G	Tech	on	any	net	sales	that	may	occur
under	the	Development	License	Agreement.	During	the	years	ended	June	30,	2023	and	2022	the	Company	paid	zero	0	and	$
150,	000	related	to	the	Prevention	and	Treatment	research.	The	Company	is	no	longer	pursuing	any	product	candidates	that
relate	to	this	license.	The	Company	has	filed	a	claim	against	the	Development	Licensors	to	recover	all	monies	it	paid	related	to
this	license	(see	Contingencies	sub-	section	below).	On	August	25,	2021,	the	Company	entered	into	an	ALC	Patent	License	and
Research	Funding	Agreement	in	the	HIV	Field	(the	“	ALC	License	Agreement	”)	with	Serhat	Gümrükcü	and	SRI	(collectively,
the	“	ALC	Licensors	”)	whereby	the	ALC	Licensors	granted	the	Company	an	exclusive,	worldwide,	perpetual,	fully	paid-	up,
royalty-	free	license,	with	the	right	to	sublicense,	proprietary	technology	subject	to	a	U.	S.	patent	application,	to	make,	use,	offer
to	sell,	sell	or	import	products	for	use	solely	for	the	prevention,	treatment,	amelioration	of	or	therapy	exclusively	for	HIV	in
humans,	and	research	and	development	exclusively	relating	to	HIV	in	humans;	provided	the	ALC	Licensors	retained	the	right	to
conduct	HIV	research	in	the	field.	Pursuant	to	the	ALC	License	Agreement,	the	Company	granted	a	non-	exclusive	license	back
to	the	ALC	Licensors,	under	any	patents	or	other	intellectual	property	owned	or	controlled	by	the	Company,	to	the	extent	arising
from	the	ALC	License,	to	make,	use,	offer	to	sell,	sell	or	import	products	for	use	in	the	diagnosis,	prevention,	treatment,
amelioration	or	therapy	of	any	(i)	HIV	Comorbidities	and	(ii)	any	other	diseases	or	conditions	outside	the	HIV	Field.	The
Company	made	an	initial	payment	to	SRI	of	$	600,	000	and	agreed	to	fund	future	HIV	research	conducted	by	the	ALC
Licensors,	as	mutually	agreed	to	by	the	parties.	On	September	10,	2021,	pursuant	to	the	ALC	License	Agreement,	the	Company
paid	the	initial	payment	of	$	600,	000.	G-	Tech	and	SRI	are	controlled	by	Anderson	Wittekind,	a	shareholder	of	the	Company.
Shares	held	for	non-	consenting	shareholders	–	The	17,	414	remaining	shares	of	Common	Stock	related	to	the	Acquisition	of
Renovaro	Denmark	have	been	reflected	as	issued	and	outstanding	in	the	accompanying	financial	statements.	There	were	zero
shares	of	Common	Stock	issued	to	such	non-	consenting	shareholders	during	the	years	ended	June	30,	2023	and	2022	(see	Note
8).	Service	Agreements	–	The	Company	had	a	consulting	agreement	for	services	of	a	Senior	Medical	Advisor	for	up	to	$	210,
000	per	year	on	a	part-	time	basis.	This	consulting	agreement	was	terminated	as	of	October	31,	2022.	The	Company	maintains
employment	agreements	with	other	staff	in	the	ordinary	course	of	business.	Securities	Class	Action	Litigation.	On	July	26,	2022
and	July	28,	2022,	securities	class	action	complaints	(the	former,	the	“	Chow	Action	”	and	the	latter,	the	“	Manici	Action	”)
were	filed	by	purported	stockholders	of	the	Company	in	the	United	States	District	Court	for	the	Central	District	of	California
against	the	Company	and	certain	of	the	Company’	s	current	and	former	officers	and	directors.	The	complaints	allege,	among
other	things,	that	the	defendants	violated	Sections	10	(b)	and	20	(a)	of	the	Securities	Exchange	Act	of	1934,	as	amended,	and
Rule	10b-	5	thereunder,	by	making	false	and	misleading	statements	and	omissions	of	material	fact	in	connection	with	the
Company’	s	relationship	with	Serhat	Gümrükcü	and	its	commercial	prospects.	The	complaints	seek	unspecified	damages,
interest,	fees,	and	costs.	On	November	22,	2022,	the	Manici	Action	was	voluntarily	dismissed	without	prejudice,	but	the	Chow
action	remains	pending.	The	defendants	did	not	respond	to	the	complaint	in	the	Manici	action	and	have	not	yet	responded	to	the
complaint	in	the	Chow	action.	The	Company	intends	to	contest	this	matter	but	expresses	no	opinion	as	to	the	likelihood	of	a
favorable	outcome.	F-	28	Federal	Derivative	Litigation.	On	September	22,	2022,	Samuel	E.	Koenig	filed	a	shareholder
derivative	action	in	the	United	States	District	Court	for	the	Central	District	of	California.	On	January	19,	2023,	John	Solak	filed
a	substantially	similar	shareholder	derivative	action	in	the	United	States	District	Court	for	the	District	of	Delaware.	Both
derivative	actions	recite	similar	underlying	facts	as	those	alleged	in	the	Securities	Class	Action	Litigation.	The	actions,	filed	on
behalf	of	the	Company,	name	Serhat	Gümrükcü	and	certain	of	the	Company’	s	current	and	former	directors	as	defendants.	The
actions	also	name	the	Company	as	a	nominal	defendant.	The	actions	allege	violations	of	Sections	14	(a)	and	20	(a)	of	the
Securities	Exchange	Act	of	1934	and	also	set	out	claims	for	breach	of	fiduciary	duty,	contribution	and	indemnification,	aiding
and	abetting,	and	gross	mismanagement.	Plaintiffs	do	not	quantify	any	alleged	injury,	but	seek	damages,	disgorgement,



restitution,	and	other	costs	and	expenses.	On	January	24,	2023,	the	United	States	District	Court	for	the	Central	District	of
California	stayed	the	Koenig	matter	pending	resolution	of	the	defendants’	anticipated	motion	to	dismiss	in	the	Securities	Class
Action	Litigation.	On	April	6,	2023,	the	United	States	District	Court	for	the	District	of	Delaware	stayed	the	Solak	matter
pending	resolution	of	the	defendants’	anticipated	motion	to	dismiss	in	the	Securities	Class	Action	Litigation.	The	defendants
have	not	yet	responded	to	either	complaint.	The	Company	intends	to	contest	these	matters	but	expresses	no	opinion	as	to	the
likelihood	of	favorable	outcomes.	State	Derivative	Litigation.	On	October	20,	2022,	Susan	Midler	filed	a	shareholder	derivative
action	in	the	Superior	Court	of	California,	Los	Angeles	County,	reciting	similar	underlying	facts	as	those	alleged	in	the
Securities	Class	Action	Litigation.	The	action,	filed	on	behalf	of	the	Company,	names	Serhat	Gümrükcü	and	certain	of	the
Company’	s	current	and	former	directors	as	defendants.	The	action	also	names	the	Company	as	a	nominal	defendant.	The	action
sets	out	claims	for	breaches	of	fiduciary	duty,	contribution	and	indemnification,	aiding	and	abetting,	and	gross	mismanagement.
Plaintiff	does	not	quantify	any	alleged	injury,	but	seeks	damages,	disgorgement,	restitution,	and	other	costs	and	expenses.	On
January	20,	2023,	the	Court	stayed	the	Midler	matter	pending	resolution	of	the	defendants’	anticipated	motion	to	dismiss	in	the
Securities	Class	Action	Litigation.	The	Court	also	set	a	status	conference	for	November	6,	2023.	The	defendants	have	not	yet
responded	to	the	complaint.	The	Company	intends	to	contest	this	matter	but	expresses	no	opinion	as	to	the	likelihood	of	a
favorable	outcome.	On	October	21,	2022,	the	Company	filed	a	Complaint	in	the	Superior	Court	of	the	State	of	California	for	the
County	of	Los	Angeles	against	Serhat	Gümrükcü,	William	Anderson	Wittekind	(“	Wittekind	”),	G	Tech,	SG	&	AW	Holdings,
LLC,	and	SRI.	The	Complaint	alleges	that	the	defendants	engaged	in	a	“	concerted,	deliberate	scheme	to	alter,	falsify,	and
misrepresent	to	the	Company	the	results	of	multiple	studies	supporting	its	Hepatitis	B	and	SARS-	CoV-	2	/	influenza	pipelines.	”
Specifically,	“	Defendants	manipulated	negative	results	to	reflect	positive	outcomes	from	various	studies	sources	,	and	even
fabricated	studies	out	of	whole	cloth.	”	As	a	result	of	the	defendants’	conduct,	the	Company	claims	that	it	“	paid	approximately
$	25	million	to	Defendants	and	third-	parties	that	it	would	not	otherwise	have	paid.	”	On	April	21,	2023,	defendants	Wittekind,
G	Tech,	SG	&	AW	Holdings,	LLC,	and	SRI	filed	a	demurrer	with	respect	to	some,	but	not	all,	of	the	Company’	s	claims,	as	well
as	a	motion	to	strike.	On	September	6,	2023,	the	court	denied	in	part	and	granted	in	part	the	pending	motions.	On	September	7,
2023,	the	court	entered	a	case	management	order	setting	the	final	status	conference,	trial,	and	other	intervening	deadlines.	We
will	continue	to	pursue	our	claims	against	these	defendants.	On	March	1,	2021,	the	Company’	s	former	Chief	Financial	Officer,
Robert	Wolfe	and	his	company,	Crossfield,	Inc.,	filed	a	Complaint	in	the	U.	S.	District	Court	for	the	District	of	Vermont	against
the	Company,	Renovaro	BioSciences	Denmark	ApS,	and	certain	directors	and	officers.	In	the	Complaint,	Mr.	Wolfe	and
Crossfield,	Inc.	asserted	claims	for	abuse	of	process	and	malicious	prosecution,	alleging,	inter	alia,	that	the	Company	lacked
probable	cause	to	file	and	prosecute	an	and	utilizing	advanced	earlier	action,	and	sought	millions	of	dollars	of	compensatory
damages,	as	well	as	punitive	damages.	The	allegations	in	the	Complaint	relate	to	an	earlier	action	filed	by	the	Company	and
Renovaro	BioSciences	Denmark	ApS	in	the	Vermont	Superior	Court,	Orange	Civil	Division.	On	March	3,	2022,	the	court
partially	granted	the	Company’	s	motion	to	dismiss,	dismissing	the	abuse	of	process	claim	against	all	defendants	and	all	claims
against	Mark	Dybul	and	Henrik	Grønfeldt-	Sørensen.	On	November	29,	2022,	the	Company	filed	a	motion	for	summary
judgment	with	respect	to	the	sole	remaining	claim	of	malicious	prosecution.	On	August	24,	2023,	the	court	denied	the	motion
for	summary	judgment.	On	September	7,	2023,	the	Company	moved	for	reconsideration	of	the	court’	s	order.	The	Company
denies	the	allegations	set	forth	in	the	Complaint	and	will	continue	to	vigorously	defend	against	the	remaining	claim.	F-	29	On
June	7,	2023,	Weird	Science	LLC	(“	Weird	Science	”),	Wittekind,	the	William	Anderson	Wittekind	2020	Annuity	Trust,	the
William	Anderson	Wittekind	2021	Annuity	Trust,	the	Dybul	2020	Angel	Annuity	Trust,	and	the	Ty	Mabry	2021	Annuity	Trust
(collectively,	the	“	Trusts	”)	(collectively,	“	Plaintiffs	”)	filed	a	Verified	Complaint	against	the	Company	in	the	Court	of
Chancery	of	Delaware.	Plaintiffs	allege	that	the	Company	breached	the	February	16,	2018	Investor	Rights	Agreement	between
the	Company,	Weird	Science,	and	RS	Group	ApS	(the	“	Investor	Rights	Agreement	”).	According	to	the	Verified	Complaint,
the	Investor	Rights	Agreement	required	the	Company	to	(i)	notify	all	“	Holders	”	of	“	Registrable	Securities	”	at	least	30	days
prior	to	filing	a	registration	statement	and	(ii)	afford	such	Holders	an	opportunity	to	have	their	Registrable	Securities	included	in
such	registration	statement.	Plaintiffs	allege	that	the	Company	breached	these	registration	rights	by	failing	to	provide	the
required	notice	in	connection	with	S-	3	registration	statements	filed	by	the	Company	on	July	13,	2020	and	February	11,	2022.
Plaintiffs	seek	compensatory	damages,	pre-	and	post-	judgment	interest,	costs,	and	attorneys’	fees.	Enochian	denies	Plaintiffs’
allegations	and	intends	to	vigorously	defend	against	the	claim.	On	August	24,	2023,	counsel	on	behalf	of	Weird	Science,
Wittekind,	individually,	and	Wittekind,	as	trustee	of	the	Trusts	served	a	demand	to	inspect	the	Company’	s	books	and	records
(the	“	Demand	”)	pursuant	to	Delaware	General	Corporation	Law,	§	220	(“	Section	220	”).	The	Demand	seeks	the	Company’	s
books	and	records	in	connection	with	a	various	issues	identified	in	the	Demand.	The	Company	takes	its	obligations	under
Section	220	seriously	and,	to	the	extent	that	the	requests	are	proper	under	Section	220,	intends	to	comply	with	those	obligations.
NOTE	10	—	RELATED	PARTY	TRANSACTIONS	On	June	26,	2023,	RS	Bio	ApS,	a	Danish	entity,	participated	in	the	Private
Placement	and	purchased	1,	886,	794	of	Common	Stock	and	warrants	to	purchase	943,	397	shares	of	Common	Stock	resulting	in
proceeds	to	the	Company	of	$	1,	000,	000.	Mr.	Rene	Sindlev,	the	Chairman	of	the	Company’	s	Board	of	Directors,	holds	the
sole	voting	and	disposition	power	of	the	shares	owned	by	RS	Bio	ApS.	The	Board	of	Directors	(excluding	Mr.	Sindlev)
approved	the	participation	of	certain	officers	and	directors	of	the	Company	in	the	Private	Placement	on	identical	terms	as	the
other	investors	of	the	Private	Placement	(see	Note	8).	On	March	17,	2023,	RS	Bio	ApS,	a	Danish	entity,	participated	in	the
Private	Placement	and	purchased	877,	193	shares	of	Common	Stock	and	warrants	to	purchase	438,	597	shares	of	Common
Stock	resulting	in	proceeds	to	the	Company	of	$	1,	000,	000.	Mr.	Rene	Sindlev,	the	Chairman	of	the	Company’	s	Board	of
Directors,	holds	the	sole	voting	and	disposition	power	of	the	shares	owned	by	RS	Bio	ApS.	The	Board	of	Directors	(excluding
Mr.	Sindlev)	approved	the	participation	of	certain	officers	and	directors	of	the	Company	in	the	Private	Placement	on	identical
terms	as	the	other	investors	of	the	Private	Placement	(see	Note	8).	The	Company	paid	G-	Tech	zero	0	and	$	4,	031,	500,	which
included	payments	for	consulting	agreements	related	to	HIV,	and	contractual	costs	related	to	the	HBV	License,	the



Development	License	and	the	ALC	License	(see	Note	9),	and	security	tools	expenses,	for	the	years	ended	June	30,	2023	and
2022,	respectively.	The	Company	leased	office	space	from	a	landlord	affiliated	with	G-	Tech	from	May	15,	2022	to	protect
August	31,	2022,	on	a	month-	to-	month	basis	for	a	total	of	$	43,	750,	of	which	$	25,	000	relates	to	the	year	ended	June	30,
2023.	The	Company	paid	the	amount	in	full	in	August	2022.	F-	30	NOTE	11	—	SUBSEQUENT	EVENTS	August	2023	Private
Placement	On	August	1,	2023,	the	Company	closed	a	private	placement	of	280,	505	of	the	Company’	s	units.	Each	such	Unit
consists	of	(i)	one	share	of	the	Company’	s	Series	A	Convertible	Preferred	Stock,	$	0.	0001	par	value	per	share	and	(ii)	one
Common	Stock	purchase	warrant	to	purchase	five	shares	of	the	Company’	s	Common	Stock,	$	0.	0001	par	value	per	share	at	a
price	per	Unit	equal	to	$	7.	13	for	aggregate	proceeds	to	the	Company	of	$	2,	000,	000	in	cash.	In	addition,	the	Company	issued
280,	505	Units	in	connection	with	the	conversion	of	$	2,	000,	000	of	the	Promissory	Note,	as	further	described	below	under	the
heading	“	Amendment	and	Conversion	of	Previously	Issued	Promissory	Note	”.	In	connection	with	the	Private	Placement,	the
Company	sold	an	aggregate	of	561,	010	shares	of	Preferred	Stock,	which	are	initially	convertible	into	an	aggregate	of	5,	610,
100	shares	of	Common	Stock.	In	connection	with	the	Private	Placement,	the	Company	sold	Warrants	to	purchase	an	aggregate
of	2,	805,	050	shares	of	Common	Stock,	which	represents	50	%	warrant	coverage.	The	Warrants	are	exercisable	for	five	years
from	the	date	of	issuance	and	have	an	exercise	price	of	$	0.	65	per	share,	payable	in	cash.	On	July	31,	2023,	the	Company	and
the	holder	of	the	Previously	Issued	Promissory	Note	agreed	to	amend	the	Promissory	Note	(the	Fourth	Amendment),	to	provide
the	holder	with	limited	conversion	rights	in	connection	with	the	Private	Placement.	Per	the	terms	of	the	Fourth	Amendment,	the
Holder	could	elect	to	convert	$	2,	000,	000	of	the	outstanding	principal	balance	of	the	Promissory	Note	into	the	Units	being
offered	in	the	Private	Placement	at	the	price	per	Unit	being	paid	by	the	investors	in	the	Private	Placement.	As	mentioned	above,
on	August	1,	2023,	the	holder	of	the	Promissory	Note	notified	the	Company	of	their	election	to	exercise	the	Conversion	Right.
Therefore,	$	2,	000,	000	of	the	outstanding	principal	balance	of	the	note	was	converted	into	280,	505	Units,	comprised	of	an
aggregate	of	(i)	280,	505	shares	of	Preferred	Stock	and	(ii)	Warrants	to	purchase	an	aggregate	of	1,	402,	525	shares	of	Common
Stock.	A	principal	balance	of	$	3,	000,	000	remained	outstanding	under	the	Promissory	Note	after	the	foregoing	conversion.	The
Units	issued	in	connection	with	the	conversion	were	issued	pursuant	to	Regulation	S.	On	September	28,	2023,	the	Company
entered	into	a	Stock	Purchase	Agreement	(the	“	Purchase	Agreement	”)	with	GEDi	Cube,	a	private	company	formed	under	the
laws	of	England	and	Wales	(“	GEDi	Cube	”).	Upon	the	terms	and	subject	to	the	conditions	set	forth	in	the	Purchase	Agreement,
the	Company	will	acquire	100	%	of	the	equity	interests	of	GEDi	Cube	from	its	equity	holders	(the	“	Sellers	”)	and	GEDi	Cube
will	become	a	wholly-	owned	subsidiary	of	the	Company	(the	“	Transaction	”).	On	September	28,	2023,	the	board	of	directors
of	the	Company,	and	the	board	of	managers	of	GEDi	Cube	unanimously	approved	the	Purchase	Agreement.	At	the	effective
time	of	the	Transaction	(the	“	Effective	Time	”),	each	ordinary	share	of	GEDi	Cube	(each,	a	“	GEDi	Cube	Share	”)	issued	and
outstanding	as	of	immediately	prior	to	the	Effective	Time	will	be	exchanged	for	(i)	shares	of	our	Common	Stock	(the	“
Renovaro	Shares	”)	such	that	the	total	number	of	Renovaro	Shares	issued	to	the	holders	of	GEDi	Cube	Shares	shall	equal	50	%
of	the	total	number	of	Renovaro	Shares	outstanding	as	of	the	Effective	Time,	subject	to	certain	adjustments	(the	“	Closing
Consideration	”)	and	(ii)	earn-	out	Renovaro	Shares	to	be	issued	pro	rata	to	the	Sellers	upon	the	exercise	or	our	digital
environment	conversion	of	any	of	our	derivative	securities	(subject	to	certain	exceptions)	which	are	outstanding	at	the	Effective
Time	(the	“	Earnout	Shares	”)	.	54	Each	of	the	Company	and	GEDi	Cube	has	agreed,	subject	to	certain	exceptions	with	respect
to	unsolicited	proposals,	not	to	directly	or	indirectly	solicit	competing	acquisition	proposals	or	to	enter	into	discussions
concerning,	or	provide	confidential	information	in	connection	with,	any	unsolicited	alternative	acquisition	proposals.	The
completion	of	the	Transaction	is	subject	to	the	satisfaction	or	waiver	of	customary	closing	conditions,	including:	(i)	adoption	of
the	Purchase	Agreement	by	holders	of	all	of	the	outstanding	GEDi	Cube	Shares,	(ii)	approval	of	the	issuance	of	Renovaro
Shares	in	connection	with	the	Transaction	by	a	majority	of	the	votes	cast	at	the	shareholder	meeting	of	our	shareholders,	(iii)
absence	of	any	court	order	or	regulatory	injunction	prohibiting	completion	of	the	Transaction,	(iv)	subject	to	specified
materiality	standards,	the	accuracy	of	the	representations	and	warranties	of	the	other	party,	(v)	the	authorization	for	listing	of
Renovaro	Shares	to	be	issued	in	the	Transaction	on	the	Nasdaq,	(vi)	compliance	by	the	other	party	in	all	material	respects	with
its	covenants,	and	(vii)	the	entry	by	the	parties	into	a	registration	rights	agreement,	to	become	effective	as	of	the	Effective	Time,
pursuant	to	which	Renovaro	will	provide	registration	rights	to	the	Sellers	with	respect	to	(a)	the	Renovaro	Shares	issued	to	the
Sellers	as	Closing	Consideration	at	the	Effective	Time	and	(b)	any	Earnout	Shares	that	they	receive	after	the	Closing.	We	and
GEDi	Cube	have	each	made	customary	representations	and	warranties	in	the	Purchase	Agreement.	The	Purchase	Agreement
also	contains	customary	covenants	and	agreements,	including	covenants	and	agreements	relating	to	(i)	the	conduct	of	each	of
our	and	GEDi	Cube’	s	business	between	the	date	of	the	signing	of	the	Purchase	Agreement	and	the	closing	date	of	the
Transaction	and	(ii)	the	efforts	of	the	parties	to	cause	the	Transaction	to	be	completed.	The	Purchase	Agreement	contains	certain
termination	rights	for	both	the	Company	and	GEDi	Cube.	Stock	Issuances	On	July	28,	2023,	the	Company	entered	into	an
agreement	to	issue	500,	000	shares	of	Common	Stock	for	consulting	services	valued	at	$	285,	000.	On	August	22,	2023,	the
Company	entered	into	agreements	to	issue	an	aggregate	of	1,	000,	000	shares	of	Common	Stock	for	consulting	services	valued
at	$	2,	150,	000.	On	September	28,	2023,	the	Company	entered	into	an	agreement	to	issue	500,	000	shares	of	Common	Stock	for
consulting	services	valued	at	$	2,	035,	000.	F-	32	Item	9.	Changes	in	and	Disagreements	with	Accountants	on	Accounting	and
Financial	Disclosure	Not	applicable.	Item	9A.	Controls	and	Procedures	Evaluation	of	Disclosure	Controls	and	Procedures	Our
Principal	Executive	Officer	and	Principal	Financial	Officer	(the	“	Certifying	Officers	”)	are	responsible	for	establishing	and
maintaining	disclosure	controls	and	procedures	for	the	Company.	The	Certifying	Officers	have	designed	such	disclosure
controls	and	procedures	to	ensure	that	material	information	is	made	known	to	the	Certifying	Officers,	particularly	during	the
period	in	which	this	Report	was	prepared.	The	Certifying	Officers	conducted	a	review	of	the	Company’	s	“	disclosure	controls
and	procedures	”	(as	defined	in	the	Exchange	Act,	Rules	13a-	15	(e)	and	15-	d-	15	(e))	as	of	the	end	of	the	period	covered	by	this
Annual	Report	(the	“	Evaluation	Date	”).	Based	upon	that	evaluation,	the	Certifying	Officers	concluded	that,	as	of	June	30,
2023,	our	disclosure	controls	and	procedures	were	not	effective	in	ensuring	that	the	information	we	were	required	to	disclose	in



reports	that	we	file	or	submit	under	the	Securities	Exchange	Act	of	1934,	as	amended,	is	recorded,	processed,	summarized,	and
reported	within	the	time	periods	specified	in	SEC	rules	and	forms.	Management	Annual	Report	on	Internal	Control	over
Financial	Reporting	Management	is	responsible	for	establishing	and	maintaining	adequate	internal	control	over	financial
reporting	for	the	Company.	Management	used	the	“	Internal	Control	over	Financial	Reporting	Integrated	Framework	”	issued	by
the	Committee	of	Sponsoring	Organizations	(“	COSO	”)	to	conduct	a	review	of	the	Company’	s	internal	controls	over	financial
reporting.	As	of	June	30,	2023,	Management	concluded	that	internal	controls	over	financial	reporting	were	not	effective,	based
on	COSO’	s	framework.	The	deficiency	is	attributed	to	the	Company	not	having	adequate	resources	to	address	complex
accounting	matters.	This	control	deficiency	will	be	monitored,	and	attention	will	be	given	to	this	matter	as	the	Company	grows.
This	Annual	Report	does	not	include	an	attestation	report	from	the	Company’	s	registered	public	accounting	firm	regarding
internal	controls	over	financial	reporting.	Management’	s	report	was	not	subject	to	attestation	by	the	Company’	s	registered
public	accounting	firm	pursuant	to	the	rules	of	the	SEC	that	permit	the	Company	to	provide	only	management’	s	report	in	this
Annual	Report.	Changes	in	Internal	Control	over	Financial	Reporting	There	were	no	changes	in	our	internal	control	over
financial	reporting	that	occurred	during	the	period	covered	by	this	report	that	have	materially	affected,	or	are	reasonably	likely
to	materially	affect,	our	internal	control	over	financial	reporting.	Item	9B.	Other	Information	Not	Applicable.	PART	III	Item	10.
Directors,	Executive	Officers	and	Corporate	Governance	The	information	required	by	this	Item	10	will	be	included	under	the
captions	“	Directors	and	Executive	Officers	”,	“	Information	as	to	Nominees	and	Other	Directors	”,	“	Information	Regarding
Meetings	and	Committees	of	the	Board	”,	“	Compliance	with	Section	16	(a)	of	the	Exchange	Act	”,	“	Code	of	Ethics	”,	“
Corporate	Governance	”	and	as	otherwise	set	forth	in	the	Company’	s	Definitive	Proxy	Statement	and	is	incorporated	herein	by
reference	or,	alternatively	will	be	included,	by	amendment	to	this	Form	10-	K	under	cover	of	Form	10-	K	/	A	no	later	than	120-
days	after	the	end	of	our	fiscal	year	covered	by	this	report.	Item	11.	Executive	Compensation	The	information	required	by	this
Item	11	will	be	included	in	the	Definitive	Proxy	Statement	referenced	above	in	Item	10	and	is	incorporated	herein	by	reference.
Item	12.	Security	Ownership	of	Certain	Beneficial	Owners	and	Management	and	Related	Stockholder	Matters	The	information
required	by	this	Item	12	will	be	included	in	the	Definitive	Proxy	Statement	referenced	above	in	Item	10	and	is	incorporated
herein	by	reference.	Item	13.	Certain	Relationships	and	Related	Transactions	and	Director	Independence	The	information
required	by	this	Item	13	will	be	included	in	the	Definitive	Proxy	Statement	referenced	above	in	Item	10	and	is	incorporated
herein	by	reference.	Item	14.	Principal	Accounting	Fees	and	Services	The	information	required	by	this	Item	14	will	be	included
in	the	Definitive	Proxy	Statement	referenced	above	in	Item	10	and	is	incorporated	herein	by	reference.	PART	IV	Item	15.
Exhibits	and	Financial	Statement	SchedulesExhibit	No.	Description	Incorporated	by	Reference	2.	1	Stock	Purchase	Agreement,
dated	as	of	September	28,	2023,	by	and	among	Renovaro	Biosciences	Inc.,	GEDi	Cube	Intl	Ltd.,	Yalla	Yalla	Ltd.,	in	its	capacity
as	Sellers’	Representative,	and	the	Sellers	party	thereto	Incorporated	by	reference	to	exhibit	2.	1	to	the	Company’	s	Form	8-	K
filed	with	the	SEC	on	September	29,	2023	3.	1	*	Certificate	of	Incorporation,	as	amended	3.	2	Bylaws	Incorporated	herein	by
reference	to	exhibit	to	the	Company’	s	Quarterly	Report	on	Form	10-	Q	filed	with	the	SEC	on	May	16,	2019.	4.	1	Promissory
Note	dated	March	30,	2020	issued	to	Paseco	ApS	Incorporated	herein	by	reference	to	Exhibit	10.	2	to	the	Company’	s	Form	8-
K	filed	with	the	SEC	on	March	31,	2020.	4.	2	*	Amendment	No.	2	to	Promissory	Note,	dated	May	17,	2022	Incorporated	herein
by	reference	to	Exhibit	4.	3	to	the	Company’	s	Form	10-	K	filed	with	the	SEC	on	February	27,	2023.	4.	3	Amendment	No.	3	to
Promissory	Note,	effective	December	30,	2022	Incorporated	herein	by	reference	to	Exhibit	10.	2	to	the	Company’	s	Form	8-	K
filed	with	the	SEC	on	February	23,	2023.	4.	4	Amendment	No.	4	to	Promissory	Note,	effective	July	31,	2023	Incorporated	by
reference	to	Exhibit	10.	2	to	the	Company’	s	Form	8-	K	filed	with	the	SEC	on	August	7,	2023	4.	5	Description	of	Securities
Incorporated	herein	by	reference	to	Exhibit	4.	1	to	the	Company’	s	Form	10-	K	filed	with	the	SEC	on	September	30,	2020.	4.	6
Form	of	Warrant	Incorporated	by	reference	to	Exhibit	4.	1	to	the	Company’	s	Form	8-	K	filed	with	the	SEC	on	April	3,	2023	4.
7	Form	of	Warrant	Incorporated	by	reference	to	Exhibit	4.	1	to	the	Company’	s	Form	8-	K	filed	with	the	SEC	on	August	7,	2023
10.	1	Form	of	License	Agreement	between	Weird	Science,	LLC	and	Renovaro	Biopharma,	Inc.	Incorporated	herein	by	reference
to	Exhibit	10.	1	to	the	Company’	s	Current	Report	on	Form	8-	K,	filed	with	the	SEC	on	January	17,	2018.	10.	2	Equity	Incentive
Plan	Incorporated	herein	by	reference	to	Exhibit	10.	1	to	the	Company’	s	Quarterly	Report	on	Form	10-	Q	filed	with	the	SEC	on
February	10,	2020.	10.	3	Statement	of	Work	and	License	Agreement	by	and	among	G-	Tech	Bio,	LLC,	the	Company	and	G
Health	Research	Foundation	Incorporated	herein	by	reference	to	Exhibit	10.	1	to	the	Company’	s	Form	8-	K	filed	with	the	SEC
on	February	3,	2020.	10.	4	Note	Purchase	Agreement	Incorporated	herein	by	reference	to	Exhibit	10.	1	to	the	Company’	s	Form
8-	K	filed	with	the	SEC	on	March	31,	2020.	10.	5	General	Office	Lease	by	and	between	the	Registrant	and	Century	City
Medical	Plaza	Land	Co.,	Inc.	dated	June	19,	2018	Incorporated	herein	by	reference	to	Exhibit	10.	1	to	the	Company’	s	Current
Report	on	Form	8-	K,	filed	with	the	SEC	on	June	25,	2018.	10.	6	Offer	Letter	from	the	Company	to	Luisa	Puche,	dated
December	28,	2018	Incorporated	herein	by	reference	to	Exhibit	10.	11	to	the	Company’	s	Annual	Report	on	Form	10-	K	filed
with	the	SEC	on	September	30,	2019.	10.	7	Employment	Agreement,	dated	August	11,	2021,	by	and	between	the	Company	and
Dr.	Mark	Dybul	Incorporated	herein	by	reference	to	Exhibit	to	10.	1	the	Company’	s	Current	Report	on	Form	8-	K	/	A,	filed
with	the	SEC	on	August	16,	2021.	10.	8	Amendment	to	Employment	Agreement	between	Mark	Dybul,	M.	D.	and	the	Company,
dated	December	12,	2022	Incorporated	herein	by	reference	to	Exhibit	to	10.	1	the	Company’	s	Current	Report	on	Form	8-	K,
filed	with	the	SEC	on	December	16,	2022.	10.	9	Security	Agreement,	effective	December	30,	2022,	by	and	between	the
Company	and	Paseco	ApS	Incorporated	herein	by	reference	to	Exhibit	10.	2	to	the	Company’	s	Form	8-	K	filed	with	the	SEC	on
February	23,	2023.	10.	10	Purchase	Agreement,	dated	June	20,	2023,	by	and	between	the	Company	and	Lincoln	Park	Capital
Fund,	LLC	Incorporated	herein	by	reference	to	Exhibit	10.	1	to	the	Company’	s	Form	8-	K	filed	with	the	SEC	on	June	27,	2023
10.	11	Registration	Rights	Agreement,	dated	June	20,	2023,	by	and	between	the	Company	and	Lincoln	Park	Capital	Fund,	LLC
Incorporated	herein	by	reference	to	Exhibit	10.	2	to	the	Company’	s	Form	8-	K	filed	with	the	SEC	on	June	27,	2023	23.	1	*
Consent	of	Sadler,	Gibb	&	Associates	31.	1	*	Certification	of	Chief	Executive	Officer	pursuant	to	Rule	13a-	14	(a)	or	Rule	15d-
14	(a)	of	the	Securities	Exchange	Act	of	1934	31.	2	*	Certification	of	Chief	Financial	Officer	pursuant	to	Rule	13a-	14	(a)	or



Rule	15d-	14	(a)	of	the	Securities	Exchange	Act	of	1934	32.	1	*	*	Certification	of	Principal	Executive	Officer	pursuant	to	Rule
13a-	14	(b)	or	Rule	15d-	14	(b)	of	the	Securities	Exchange	Act	of	1934	and	18	U.	S.	C.	Section	32.	2	*	*	Certification	of	Chief
Financial	Officer	pursuant	to	Rule	13a-	14	(b)	or	Rule	15d-	14	(b)	of	the	Securities	Exchange	Act	of	1934	and	18	U.	S.	C.
Section	101.	INS	XBRL	Instance	Document	*	101.	SCH	XBRL	Taxonomy	Extension	Schema	*	101.	CAL	XBRL	Taxonomy
Extension	Calculation	Linkbase	*	101.	DEF	XBRL	Taxonomy	Extension	Definition	Linkbase	*	101.	LAB	XBRL	Taxonomy
Extension	Label	Linkbase	*	101.	PRE	XBRL	Taxonomy	Extension	Presentation	Linkbase	*	Cover	Page	Interactive	Data	File
(formatted	as	Inline	XBRL	and	contained	in	Exhibit	101)	*	*	Provided	herewith.	*	*	Furnished	herewith.	SIGNATURES
Pursuant	to	the	requirements	of	Section	13	or	15	(d)	of	the	Securities	Exchange	Act	of	1934,	the	registrant	has	duly	caused	this
report	to	be	signed	on	its	behalf	by	the	undersigned,	thereunto	duly	authorized.	Date:	October	2,	2023	RENOVARO
BIOSCIENCES	INC.	By:	/	s	/	Mark	Dybul	Mark	Dybul	Chief	Executive	Officer	(Principal	Executive	Officer)	By:	/	s	/	Luisa
Puche	Luisa	Puche	Chief	Financial	Officer	(Principal	Financial	and	Accounting	Officer)	Pursuant	to	the	requirements	of	the
Securities	Exchange	Act	of	1934,	this	report	has	been	signed	below	by	the	following	persons	on	behalf	of	the	registrant	and	in
the	capacities	and	on	the	dates	indicated.	Signature	Title	Date	/	s	/	Dr.	Mark	Dybul	Chief	Executive	Officer	October	2,	2023	Dr.
Mark	Dybul	(Principal	Executive	Officer)	/	s	/	Luisa	Puche	Chief	Financial	Officer	October	2,	2023	Luisa	Puche	(Principal
Financial	and	Accounting	Officer)	/	s	/	René	Sindlev	Director	and	Chairman	of	the	Board	October	2,	2023	René	Sindlev	/	s	/
Henrik	Grønfeldt-	Sørensen	Director	October	2,	2023	Henrik	Grønfeldt-	Sørensen	/	s	/	Gregg	Alton	Director	October	2,	2023
Gregg	Alton	/	s	/	Jayne	McNicol	Director	October	2,	2023	Ms.	Jayne	McNicol	/	s	/	James	Sapirstein	Director	October	2,	2023
James	Sapirstein	/	s	/	Carol	Brosgart	Director	October	2,	2023	Carol	Brosgart	EXHIBIT	3.	1	Exhibit	21.	1	LIST	OF
SUBSIDIARIES	The	following	is	a	list	of	subsidiaries	of	the	Company	as	of	June	30,	2023:	Subsidiary	Legal	Name	State	or
Other	Jurisdiction	of	Incorporation	or	Organization	Renovaro	Biopharma,	Inc.	Delaware	Renovaro	Biosciences	Denmark	ApS
Denmark	Renovaro	Tecnologies,	Inc.	NevadaExhibit	23.	1	CONSENT	OF	INDEPENDENT	REGISTERED	PUBLIC
ACCOUNTING	FIRM	To	the	Board	of	Directors	Renovaro	Biosciences,	Inc.	Los	Angeles,	CA	We	hereby	consent	to	the
incorporation	by	reference	in	the	Registration	Statement	on	Form	S-	8	(No.	333-	261628)	of	our	report	dated	October	1,	2023,
with	respect	to	the	consolidated	financial	statements	of	Renovaro	Biosciences,	Inc.,	as	of	and	for	the	years	ended	June	30,	2023
and	2022,	which	appears	in	this	Annual	Report	on	Form	10-	K	of	the	Company.	/	s	/	Sadler,	Gibb	&	Associates,	LLC	Draper,
UT	October	1,	2023	Exhibit	31.	1	CERTIFICATION	OF	PRINCIPAL	EXECUTIVE	OFFICER	PURSUANT	TO	SECTION
302	OF	THE	SARBANES-	OXLEY	ACT	OF	2002	I,	Mark	Dybul,	certify	that:	1.	I	have	reviewed	this	Annual	Report	on	Form
10-	K	of	Renovaro	Biosciences	Inc.;	2.	Based	on	my	knowledge,	this	report	does	not	contain	any	untrue	statement	of	a	material
fact	or	omit	to	state	a	material	fact	necessary	to	make	the	statements	made,	in	light	of	the	circumstances	under	which	such
statements	were	made,	not	misleading	with	respect	to	the	period	covered	by	this	report;	3.	Based	on	my	knowledge,	the	financial
statements,	and	other	financial	information	included	in	this	report,	fairly	present	in	all	material	respects	the	financial	condition,
results	of	operations	and	cash	flows	of	the	registrant	as	of,	and	for,	the	periods	presented	in	this	report;	4.	The	registrant’	s	other
certifying	officer	(s)	and	I	are	responsible	for	establishing	and	maintaining	disclosure	controls	and	procedures	(as	defined	in
Exchange	Act	Rules	13a-	15	(e)	and	15-	d-	15	(e))	and	internal	control	over	financial	reporting	(as	defined	in	Exchange	Act
Rules	13a-	15	(f)	and	15d-	15	(f))	for	the	registrant	and	have:	a)	Designed	such	disclosure	controls	and	procedures,	or	caused
such	disclosure	controls	and	procedures	to	be	designed	under	our	supervision,	to	ensure	that	material	information	relating	to	the
registrant,	including	its	consolidated	subsidiaries,	is	made	known	to	us	by	others	within	those	entities,	particularly	during	the
period	in	which	this	report	is	being	prepared;	b)	Designed	such	internal	control	over	financial	reporting,	or	caused	such	internal
control	over	financial	reporting	to	be	designed	under	our	supervision,	to	provide	reasonable	assurance	regarding	the	reliability	of
financial	reporting	and	the	preparation	of	financial	statements	for	external	purposes	in	accordance	with	generally	accepted
accounting	principles;	c)	Evaluated	the	effectiveness	of	the	registrant’	s	disclosure	controls	and	procedures	and	presented	in	this
report	our	conclusions	about	the	effectiveness	of	the	disclosure	controls	and	procedures,	as	of	the	end	of	the	period	covered	by
this	report	based	on	such	evaluation;	and	d)	Disclosed	in	this	report	any	change	in	the	registrant’	s	internal	control	over	financial
reporting	that	occurred	during	the	registrant’	s	most	recent	fiscal	quarter	(the	registrant’	s	fourth	fiscal	quarter	in	the	case	of	an
annual	report)	that	has	materially	affected,	or	is	reasonably	likely	to	materially	affect,	the	registrant’	s	internal	control	over
financial	reporting;	and	5.	The	registrant’	s	other	certifying	officer	(s)	and	I	have	disclosed,	based	on	our	most	recent	evaluation
of	internal	control	over	financial	reporting,	to	the	registrant’	s	auditors	and	the	audit	committee	of	the	registrant’	s	board	of
directors	(or	persons	performing	the	equivalent	functions):	a)	All	significant	deficiencies	and	material	weaknesses	in	the	design
or	operation	of	internal	control	over	financial	reporting	which	are	reasonably	likely	to	adversely	affect	the	registrant’	s	ability	to
record,	process,	summarize	and	report	financial	information;	and	b)	Any	fraud,	whether	or	not	material,	that	involves
management	or	other	employees	who	have	a	significant	role	in	the	registrant’	s	internal	control	over	financial	reporting.	Date:
October	2,	2023	By:	/	s	/	Mark	Dybul	Mark	Dybul	Chief	Executive	Officer	(Principal	Executive	Officer)	Exhibit	31.	2
CERTIFICATION	OF	PRINCIPAL	FINANCIAL	OFFICER	PURSUANT	TO	SECTION	302	OF	THE	SARBANES-	OXLEY
ACT	OF	2002	I,	Luisa	Puche,	certify	that:	Date:	October	2,	2023	/	s	/	Luisa	Puche	Luisa	Puche	Chief	Financial	Officer
(Principal	Financial	and	Accounting	Officer)	Exhibit	32.	1	CERTIFICATION	PURSUANT	TO	18	U.	S.	C.	SECTION	1350,	AS
ADOPTED	PURSUANT	TO	SECTION	906	OF	THE	SARBANES-	OXLEY	ACT	OF	2002	In	connection	with	the	Annual
Report	of	Renovaro	Biosciences	Inc.	(the	“	Company	”)	on	Form	10-	K	for	the	year	ending	June	30,	2023	as	filed	with	the
Securities	and	Exchange	Commission	(the	“	Report	”),	the	undersigned,	Mark	Dybul,	as	Chief	Executive	Officer	(Principal
Executive	Officer)	of	the	Company,	hereby	certifies	as	of	the	date	hereof,	solely	for	purposes	of	Title	18,	Chapter	63,	Section
1350	of	the	United	States	Code,	that	to	the	best	of	my	knowledge:	(1)	The	Report	fully	complies	with	the	requirements	of
Section	13	(a)	or	15	(d),	as	applicable,	of	the	Securities	Exchange	Act	of	1934,	and	(2)	The	information	contained	in	the	Report
fairly	presents,	in	all	material	respects,	the	financial	condition	and	results	of	operations	of	the	Company.	Exhibit	32.	2	In
connection	with	the	Annual	Report	of	Renovaro	Biosciences	Inc.	(the	“	Company	”)	on	Form	10-	K	for	the	year	ending	June	30,



2023	as	filed	with	the	Securities	and	Exchange	Commission	(the	“	Report	”),	the	undersigned,	Luisa	Puche,	as	Chief	Financial
Officer	(Principal	Financial	Officer)	of	the	Company,	hereby	certifies	as	of	the	date	hereof,	solely	for	purposes	of	Title	18,
Chapter	63,	Section	1350	of	the	United	States	Code,	that	to	the	best	of	my	knowledge:	(1)	The	Report	fully	complies	with	the
requirements	of	Section	13	(a)	or	15	(d),	as	applicable,	of	the	Securities	Exchange	Act	of	1934,	and	(2)	The	information
contained	in	the	Report	fairly	presents,	in	all	material	respects,	the	financial	condition	and	results	of	operations	of	the	Company.
Date:	October	2,	2023	/	s	/	Luisa	Puche	Luisa	Puche	Chief	Financial	Officer	(Principal	Financial	and	Accounting	Officer)


