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Common Stock, $0.01 par value per share, issuable upon
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Common Stock issuable upon exercise of Warrants
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Total $8,000,000 $917 (5)

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(0) under the Securities Act of 1933, as amended
(the “Securities Act”). Pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate
number of shares of common stock as may be issuable with respect to the shares being registered hereunder as a result of share splits,
share dividends, anti-dilution provisions, or similar transactions. No additional registration fee is being paid for these shares.

(2) No additional consideration is payable upon conversion of the Series E Convertible Preferred Stock, upon issuance of shares of common
stock in lieu of cash payment of dividends on the Series E Convertible Preferred Stock or upon issuance of the warrants.

(3) Each unit consisting of (1) one share of Series E Preferred Stock and (2) one Class A Warrant to purchase shares of Common Stock, and
(3) one Class B Warrant to purchase shares of Common Stock.
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which, pursuant to the terms of the registrant’s Rights Agreement dated February 27, 2003, as amended, will be attached to all shares of
common stock issued until the occurrence of certain events prescribed in the Rights Agreement. The rights will not be exercisable and
will be transferred with and only with shares of our common stock until the occurrence of certain events prescribed in the Rights
Agreement.



(5) Previously paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become
effective on such date as the Commission, acting pursuant to Section 8(a), may determine.



The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and
it is not soliciting an offer to buy these securities, in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS
Subject to Completion, Dated March 19, 2012
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Pressure BioSciences, Inc.
Shares of 5% Series E Convertible Preferred Stock
(and Shares of Common Stock underlying the 5% Series E Convertible Preferred Stock)
Warrants
(and Shares of Common Stock underlying the Warrants)

We are offering up to  shares of 5% Series E convertible preferred stock (the “Series E preferred shares”) and warrants to purchase up to

shares of common stock to purchasers in this offering. We are also offering up to shares of our common stock issuable upon conversion of the
Series E preferred shares and shares of our common stock issuable upon exercise of the warrants. The Series E preferred shares and warrants
will be sold in units for a purchase price equal to $1,000 per unit. Each unit will consist of (1) one Series E preferred share, which is convertible into
~ shares of our common stock at a conversion price of § . per share of common stock, (2) one Class A Warrant to purchase 0.5 shares of our
common stock for every share of common stock underlying the Series E preferred share included in such unit, exercisable at any time for a period of
five years after the closing date at an exercise price of § . per share of common stock, and (3) one Class B Warrant to purchase 0.5 shares of our
common stock for every share of common stock underlying the Series E preferred share included in such unit, exercisable at any time for a period of
thirty months after the closing date at an exercise price of § . per share of common stock. The conversion price of the Series E preferred shares and
the exercise price of the warrants are expected to be between % and % of the average volume weighted average price of our common stock for
the five trading days prior to the date of pricing. The conversion of the Series E preferred shares and the exercise of the warrants are subject to certain
ownership limitations described in this prospectus.

Until _, 2015, the Series E preferred shares will have a stated dividend rate of 5% per year of the purchase price. The dividends will be paid
quarterly in cash or, at our election and subject to certain conditions described in this prospectus, in shares of our common stock, which are also being
offered by this prospectus. Thereafter, each holder of Series E preferred shares will be entitled to receive dividends equal, on an as-if-converted to
common stock basis, to and in the same form as dividends actually paid on shares of common stock when, as, and if such dividends are paid on our
common stock. We have never paid dividends on our common stock and do not intend to do so for the foreseeable future. If certain conditions
described in the prospectus are met, we may, at our option, require the holders to convert the Series E preferred shares into shares of common stock. For
a more detailed description of the Series E preferred shares, the warrants, and our shares of common stock, see the section entitled “Description of
Securities” beginning on page 24 of this prospectus.

Our common stock is quoted on the NASDAQ Capital Market under the symbol “PBIO.” The last reported sale price of our shares of common stock on
March 14, 2012 was $0.59 per share. There is no established public trading market for the Series E preferred shares or the warrants being sold in this
offering and we do not expect such a market to develop. We have retained Ladenburg Thalmann & Co. Inc. (the “Placement Agent”) to act as our
exclusive Placement Agent in connection with this offering and to use its “best efforts” to solicit offers to purchase the units. The Placement Agent
may be deemed an underwriter within the meaning of Section 2(a)(11) of the Securities Act in connection with the offering. We intend to
enter into a Placement Agent agreement with the Placement Agent, relating to the units offered by this prospectus. The Placement Agent is not
purchasing or selling any of our units pursuant to this prospectus, nor are we requiring any minimum purchase or sale of any specific number of units.
We will enter into a securities purchase agreement directly with investors in connection with the offering. Because there is no minimum
offering amount required as a condition to the closing of this offering, the actual public offering amount, Placement Agent fees and proceeds to us are
not presently determinable and may be substantially less than the maximum amounts set forth below. See “Plan of Distribution” beginning on page 32
of this prospectus for more information regarding this arrangement.

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 9 of this prospectus for more information.
Per Unit Total
Public offering price $ - $
Placement Agent fees!

Proceeds, before expenses, to us? -

(1) For the purpose of estimating the Placement Agent’s fees, we have assumed that the Placement Agent will receive its maximum commission on all
sales made in the offering. The Placement Agent will also be entitled to receive warrants and be reimbursed for certain expenses as described in the
“Plan of Distribution” beginning on page 32 of this prospectus.



(2) We estimate total expenses of this offering, excluding the Placement Agent’s fees and expenses, will be approximately $300,000. For information
concerning our obligation to reimburse the Placement Agent for certain of its expenses see “Plan of Distribution” beginning on page 32 of this
prospectus.

This offering expires on the earlier of (i) the date upon which all of the units being offered have been sold, or (ii) ,2012. We expect that delivery
of the units being offered pursuant to this prospectus will be made to purchasers on or about , 2012. In either event, the offering may be closed
without further notice to you.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

LADENBURG THALMANN & CO. INC.
The date of this prospectus is March ,2012.
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You should rely only on the information contained in this prospectus. We have not, and the Placement Agent has not, authorized anyone to
provide you with information different from that contained in this prospectus. If anyone provides you with different or inconsistent
information, you should not rely on it. We are offering to sell, and seeking offers to buy, units only in jurisdictions where offers and sales
are permitted. You should assume that the information contained in this prospectus is accurate only as of the date of this prospectus,
regardless of the time of delivery of this prospectus or of any sale of units. Our business, financial condition, results of operations, and
prospects may have changed since that date.

Some of the industry and market data contained in this prospectus are based on independent industry publications or other publicly
available information that we believe are reliable as of their respective dates, while other information is based on our internal sources.



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The statements in this prospectus and in any “free writing prospectus” that we have authorized for use in connection with this offering,
contain certain forward-looking statements within the meaning of Section 27A of the Securities Act, as amended, or the Securities Act,
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and the Private Securities Litigation Reform Act of
1995, that are subject to risks and uncertainties. All statements other than statements of historical facts contained herein, including
statements regarding our financial condition, operations, plans, objectives, goals, business strategies, future events, capital expenditures,
future results, our competitive strengths, and the trends in our industry are forward-looking statements. The words “believe,” “may,”
“could,” “estimate,” “continue,” “anticipate,” “intend,” “should,” “plan,” “expect,” “appear,” “future,” “likely,” “probably,” “suggest,”
“goal,” “potential” and similar expressions, as they relate to us, are intended to identify forward-looking statements.

9 EEINT3 9 <,

Forward-looking statements reflect only our current expectations. In any forward-looking statement, where we express an expectation or
belief as to future results or events, such expectation or belief is expressed in good faith as of the date of such statement and believed to
have a reasonable basis, but there can be no assurance that the statement of expectation or belief will be achieved or accomplished. Our
actual results, performance or achievements could differ materially from those expressed in, or implied by, the forward-looking statements
due to a number of uncertainties, many of which are unforeseen. Such forward-looking statements include statements relating to:

our need for, and our ability to raise, additional equity or debt financing on acceptable terms, if at all;

our need to take additional cost reduction measures, cease operations or sell our operating assets, if we are unable to obtain
sufficient additional financing;

our belief that we have sufficient liquidity to finance normal operations until April 2012;

the options we may pursue in light of our financial condition;

the amount of cash necessary to operate our business;

the anticipated uses of grant revenue and the potential for increased grant revenue in future periods;
our plans and expectations with respect to our pressure cycling technology (“PCT”) operations;

our belief that PCT has achieved initial market acceptance in the mass spectrometry market;

the expected increase in number of PCT units installed and the increase in revenues from the sale of consumable products
and extended service contracts;

the expected development and success of new product offerings;

the potential applications for PCT;

the expected expenses of, and benefits and results from, our research and development efforts;

the expected benefits and results from our collaboration programs, strategic alliances and joint ventures;
our expectation of obtaining additional research grants from the government in the future;

2



our expectations of the results of our development activities funded by government research grants;
the potential size of the market for biological sample preparation;

general economic conditions;

the anticipated future financial performance and business operations of our company;

our reasons for focusing our resources in the market for genomic, proteomic, lipidomic, and small molecule sample
preparation;

the importance of mass spectrometry as a laboratory tool,;
the advantages of PCT over other current technologies as a method of sample extraction and for other applications;
the capabilities and benefits of our PCT sample preparation system and consumable products;

our belief that laboratory scientists will achieve results comparable to those reported to date by certain research scientists
who have published or presented publicly on PCT;

our ability to retain our core group of scientific, administrative, and sales personnel; and
our ability to expand our customer base in sample preparation and for other applications of PCT.

You should read this prospectus and the documents that we reference herein, as well as the exhibits filed with the registration statement of
which this prospectus forms a part, and the registration statement, completely and with the understanding that our actual future results may
be materially different from what we expect. In addition, you should refer to the “Risk Factors” section beginning on page 9 of this
prospectus. Because of these factors or others, the forward-looking statements in this prospectus and the registration statement may not
prove to be accurate. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light of the
significant uncertainties in these forward-looking statements, you should not regard these statements as a representation or warranty by us
or any other person that we will achieve our objectives and plans in any specified time frame, if at all. Accordingly, you should not place
undue reliance on these forward-looking statements.

You should assume that the information appearing in this prospectus is accurate as of the date on the front cover of this prospectus. All
subsequent written and oral forward looking statements attributable to us or the persons acting on our behalf are expressly qualified in their
entirety by the applicable cautionary statements. We undertake no obligation to update any forward-looking statements, whether as a result
of new information, future events or otherwise, except as may be required by applicable law or regulation. We qualify all of the
information presented in this prospectus and the registration statement, and particularly our forward-looking statements, by these
cautionary statements.



PROSPECTUS SUMMARY

This summary highlights information about Pressure BioSciences and this offering contained elsewhere in this prospectus and is qualified
in its entirety by the more detailed information and financial statements included elsewhere in this prospectus. You should read this entire
prospectus carefully, including “Risk Factors”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and our financial statements and related notes included elsewhere in this prospectus, before making an investment decision. In this

prospectus, unless otherwise specified or the context otherwise requires, the terms “we”, “us”, “our”, “the Company”, or “ours” refer to
Pressure BioSciences, Inc. and its consolidated subsidiary.

About Pressure BioSciences

We are focused on solving the challenging problems inherent in biological sample preparation, a crucial laboratory step performed by
scientists worldwide working in biological life sciences research. Sample preparation is a term that refers to a wide range of activities that
precede most forms of scientific analysis. Sample preparation is often complex, time-consuming, and in our belief, one of the most error-
prone steps of scientific research. It is a widely-used laboratory undertaking, the requirements of which drive what we believe is a large and
growing worldwide market. We have developed and patented a novel, enabling technology platform that can control the sample preparation
process. It is based on harnessing the unique properties of high hydrostatic pressure. This process, called pressure cycling technology, or
PCT, uses alternating cycles of hydrostatic pressure between ambient and ultra-high levels (35,000 psi or greater) to safely, conveniently
and reproducibly control the actions of molecules in biological samples, such as cells and tissues from human, animal, plant, and microbial
sources.

Our pressure cycling technology uses internally developed instrumentation that is capable of cycling pressure between ambient and ultra-
high levels - at controlled temperatures and specific time intervals - to rapidly and repeatedly control the interactions of bio-molecules, such
as DNA, RNA, proteins, lipids, and small molecules. Our laboratory instrument, the Barocycler®, and our internally developed
consumables product line, including PULSE (“Pressure Used to Lyse Samples for Extraction”) Tubes, other processing tubes, and
application specific kits (which include consumable products and reagents) together make up our PCT Sample Preparation System, or PCT
SPS.

We hold 14 United States and 10 foreign patents covering multiple applications of PCT in the life sciences field. Our pressure cycling
technology employs a unique approach that we believe has the potential for broad use in a number of established and emerging life sciences
areas, including;

- Biological sample preparation, which includes sample preparation for genomic, proteomic, lipidomic, metabolomic, and
small molecule studies;

- pathogen inactivation;

- protein purification;

- control of chemical (particularly enzymatic) reactions; and

- immunodiagnostics (clinical laboratory testing).

Within the broad field of biological sample preparation, we focus the majority of our product development efforts in three specific areas:
mass spectrometry, forensics, and histology.

Mass Spectrometry. A mass spectrometer is a laboratory instrument used in the analysis of biological samples in life sciences
research. We believe that mass spectrometry is a multi-billion dollar market, and that PCT offers significant advantages in
speed and quality compared to current techniques used in the preparation of samples for mass spectrometry analysis.

Forensics. The detection of DNA has become a part of the analysis of forensic samples by laboratories and criminal justice
agencies worldwide in their efforts to identify the perpetrators of violent crimes and missing persons. Scientists from the
University of North Texas and Florida International University have reported improvements in DNA yield from forensic
samples (e.g., bone, hair) using PCT in the sample preparation process. We believe that PCT may be capable of differentially
extracting DNA from sperm and (female) epithelial cells in swabs collected from rape victims and stored in rape kits. We also
believe that there are many completed but untested rape kits that remain untested for reasons such as cost, time, and quality of
results. We further believe that the ability to differentially extract DNA from sperm and not epithelial cells could reduce the
cost of such testing, while increasing quality, safety, and speed.



Histology. The most commonly used technique worldwide for the preservation of cancer and other tissues for subsequent
pathology evaluation is formalin-fixation followed by paraffin-embedding (“FFPE”). We believe that the quality and analysis
of FFPE tissues is highly problematic, and that PCT offers significant advantages over current processing methods, including
standardization, speed, biomolecule recovery, and safety.

Since we began operations as Pressure BioSciences in February 2005, we have installed 209 Barocycler instruments through December 31,
2011, of which 132 have been purchased or are currently being leased by our customers. Our customers include researchers at academic
laboratories, government agencies, biotechnology, pharmaceutical and other life sciences companies in the United States, and distribution

partners in foreign countries.

2005

2006

2007

2008

2009

2010

2011

Units installed in year

5

8

20

41

54

50

31

We expect the number of units installed will increase in future periods as we continue to gain commercial awareness of our technology,
although we may experience some delays in customer purchases due to current economic conditions in the United States and globally. We
continue to expect that some portion of future installations will be for the smaller, lower priced, Barocycler NEP2320 model and some will
be placed under lease or short-term rental agreements. Therefore, we expect that the average revenue per installation may continue to
fluctuate from period to period as we continue to drive our installed base and commercialize PCT. We also expect that as we continue to
expand the installed base of Barocycler instruments in the field, we will realize increasing revenue from the sale of consumable products

and extended service contracts. In the short-term, these recurring revenue streams may continue to fluctuate from period to period.

Our business is subject to a number of risks of which you should be aware before investing in our securities, such as:

History of Operating Losses - We have experienced significant operating losses in the area of PCT in each period since we
began investing resources in PCT. These losses have resulted principally from research and development, sales and marketing,
and general and administrative expenses associated with the development of our PCT business. We expect to continue to incur
operating losses until sales of our PCT products increase substantially. During the year ended December 31, 2011, we

recorded a net loss to common shareholders of ($5,107,661) or ($0.77) per share, as compared to ($3,630,826) or ($1.35) per
share in 2010.

Going Concern from Independent Registered Public Accounting Firm - The audit report issued by our independent registered
public accounting firm on our audited consolidated financial statements for the fiscal year ended December 31, 2011 contains
an explanatory paragraph regarding our ability to continue as a going concern. The audit report states that our auditing firm
has substantial doubt in our ability to continue as a going concern due to the risk that we may not have sufficient cash and
liquid assets at December 31, 2011 to cover our operating and capital requirements for the next twelve-month period; and if
sufficient cash cannot be obtained, we will have to substantially alter, or possibly even discontinue, operations. Based on our

current projections, including equity financing subsequent to December 31, 2011, we believe our current cash resources will
enable us to extend our cash resources until April 2012.

Possible NASDAQ Delisting - Our common stock may be delisted from The NASDAQ Capital Market, which could
negatively impact the price of our common stock, liquidity for our stockholders and our ability to access the capital markets.
We received letters from the NASDAQ Stock Market LLC, or NASDAQ, on April 13, 2011, advising us
that our stockholders’ equity for the year ended December 31, 2010 had fallen below the minimum
requirement for continued inclusion on The NASDAQ Capital Market and on August 15, 2011, advising us
that, for the previous 30 consecutive business days, the bid price of our common stock had closed below the
minimum $1.00 per share requirement for continued inclusion on The NASDAQ Capital Market. On
October 4, 2011, we received written notification from the Listing Qualifications Department of NASDAQ
stating that our common stock is subject to delisting from The NASDAQ Capital Market, pending our
opportunity to request a hearing before a NASDAQ Listing Qualifications Panel (the “Panel”). We attended
a hearing before the Panel on November 17, 2011 to consider our plan to bring our common stock into
compliance with the stockholders’ equity listing standard and the minimum $1.00 per share requirement.



On December 7, 2011, we received notice that the Panel granted our request for continued listing on The NASDAQ Capital
Market subject to, among other things, our demonstration of compliance with the applicable minimum stockholders’ equity
requirement of $2.5 million by February 29, 2012. On February 15, 2012, we received notice from NASDAQ that the bid
price of our common stock had not regained compliance with the minimum $1.00 per share requirement as of February 13,
2012, 180 calendar days after the NASDAQ’s August 15, 2011 notice. We submitted a revised plan of compliance for the
Panel’s review and received a further extension of time to comply with the stockholders’ equity requirement by March 23,
2012 and the minimum bid price requirement for a minimum of ten consecutive business days by April 9, 2012. Our plan of
compliance includes, among other things, completing this offering and the possibility of effecting a reverse stock split if
necessary. While we are diligently working to regain compliance with all applicable NASDAAQ listing criteria, including the
minimum stockholders’ equity and minimum bid price of $1.00 per share, there can be no assurance that the Panel will grant
our request for a further extension of time for continued listing or that we will be able to successfully complete our plan to
achieve compliance.

These risks and the other risks that we face are more fully described under the heading “Risk Factors,” which you should review carefully
before you decide to buy our securities.

Corporate Information

We were incorporated in the Commonwealth of Massachusetts in August 1978 as Boston Biomedica, Inc. In September 2004, we
completed an asset sale of the Boston Biomedica core business units and began to focus exclusively on the development and
commercialization of our PCT platform. Following this change in business strategy, we changed our legal name from Boston Biomedica,
Inc. to Pressure BioSciences, Inc. and our NASDAQ symbol from BBII to PBIO.

Our principal executive offices are located at 14 Norfolk Avenue, South Easton, Massachusetts 02375. Our telephone number is (508) 230-
1828 and our website address is www.pressurebiosciences.com. Information included or referred to on our website is not a part of this
prospectus.



THE OFFERING

Our shares of common stock are quoted on the NASDAQ Capital Market under the symbol “PBIO”. On March 14, 2012, the last sale price
of our shares of common stock as reported on the NASDAQ Capital Market was $0.59 per share.
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Pressure BioSciences, Inc.

Each unit consists of (1) one Series E preferred share which is convertible into _ shares of our common stock; (2) one
Class A Warrant to purchase 0.5 shares of our common stock for every share of common stock underlying the Series E
preferred share included in such unit; and (3) one Class B Warrant to purchase 0.5 shares of our common stock for every
share of common stock underlying the Series E preferred share included in such unit.

$1,000 per unit.

Each Series E preferred share is convertible, at the option of the holder, into  shares of our common stock and has a
stated value and liquidation preference of $1,000 per share. We have the right to require the holders to convert the Series E
preferred shares in certain circumstances described in this prospectus. Except for specified actions and except as may be
provided by Massachusetts law, the Series E preferred shares will not have voting rights. See the section entitled
“Description of Series E Preferred Shares” beginning on page 28 of this prospectus.

Until , 2015, each holder of the Series E preferred shares will be entitled to receive dividends at the rate of 5% per
year of the stated value for each Series E preferred share held by such holder payable quarterly on January 1, April 1, July
1 and October 1, beginning on the first such date after the original issue date, and on each conversion date. Except in
limited circumstances (including a failure to meet certain conditions related to our equity described in this prospectus
under the section entitled “Description of Series E Preferred Shares—Conversion” beginning on page ), we can elect to
pay the dividends in cash or in duly authorized, validly issued, fully paid and non-assessable shares of common stock, or
a combination thereof. If the equity conditions are not met, we must pay the dividends in cash. If the equity conditions
have been met and we choose to pay the dividends in shares of common stock, the shares of common stock used to pay
the dividends will be valued at 85% of the average volume weighted average price of our shares of common stock for the
20 consecutive trading days ending on the trading day immediately prior to the applicable dividend payment date. From
and after , 2015, each holder of Series E preferred shares will be entitled to receive dividends equal, on an as-if-
converted to common stock basis, to and in the same form as dividends actually paid on shares of common stock when,
as, and if such dividends are paid on such shares of common stock.
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In the event a holder converts his, her or its Series E preferred shares, or we elect a forced conversion of the Series E preferred
shares as described below, prior to , 2015, we must pay to the holder in cash, or at our option, subject to
satisfaction of the equity conditions, in shares of common stock valued as described below, or a combination of cash and
shares of common stock, with respect to the Series E preferred shares so converted, an amount equal to $150 per $1,000 of the
stated value of the Series E preferred shares, less the amount of any dividends paid in cash or in shares of common stock on
such Series E preferred shares on or before the date of conversion (the “Make-Whole Payment”). Shares of common stock
used to pay all or a portion of the Make-Whole Payment will be valued at 85% of the average volume weighted average price
for the 20 consecutive trading days ending on the trading day immediately prior to the conversion date requiring the Make-
Whole Payment.

Conversion $ . per share, subject to customary adjustments as described in this prospectus.

The conversion price of the Series E preferred shares is also subject to adjustment in the event that we issue any shares of
common stock or common stock equivalents at a per share price that is lower than the conversion price for the Series E
preferred shares then in effect, subject to customary exclusions. Upon any such issuance at such lower price, the conversion
price will be reduced to the per share price at which such shares of common stock or common stock equivalents are issued, the
full ratchet adjustment. If the average volume weighted average price of our common stock for 20 trading days during any
consecutive 30 trading day period beginning after the original issue date exceeds 250% of the then effective conversion price,
the full ratchet adjustment shall automatically expire.

See the section entitled “Description of Series E Preferred Shares” beginning on page 28 of this prospectus.

Based on the conversion price of § . per share, each Series E preferred share is convertible into  shares of our common
stock and all Series E preferred shares offered hereby would be converted into an aggregate of shares of our
common stock.
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If the average volume weighted average price of our common stock for 20 trading days during any consecutive 30
trading day period beginning after the original issue date (a "Threshold Period"), exceeds 250% of the then effective
conversion price, we may deliver a written notice (a “forced conversion notice”) to all holders of Series E preferred
shares requiring each holder to convert all or part of such holder's Series E preferred shares plus all accrued but unpaid
dividends thereon and other amounts due in respect of the Series E preferred shares, into shares of common stock at the
then current conversion ratio. We may not deliver a forced conversion notice, and such notice shall not be effective if
delivered, unless certain equity conditions (as described herein) have been met on each of the 30 trading days during the
applicable Threshold Period and through the first trading day after the date that conversion shares issuable pursuant to a
forced conversion are actually delivered to the holders pursuant to a forced conversion notice.

In the event of our liquidation or winding up, the holders of the Series E preferred shares, together with the holders of our
outstanding Series D Convertible Preferred Stock, on a pari passu basis, shall be entitled to receive, prior and in
preference to the holders of our common stock and any series of preferred stock ranking junior to the Series E preferred
shares, including our Series C Convertible Preferred Stock, an amount (the “Liquidation Amount”) equal to $1,000 per
Series E preferred share then held by such holders, plus all accrued but unpaid dividends. The Series E preferred shares
will rank junior to all of our existing and future indebtedness .

Each unit includes a Class A Warrant to purchase 0.5 shares of our common stock for every share of common stock
underlying the Series E preferred share included in such unit, which equals 50% of the shares of common stock
underlying each Series E preferred share. Class A Warrants will entitle the holder to purchase shares of common stock
for an exercise price equal to § . per share, subject to adjustment as described in this prospectus. Class A Warrants are
exercisable immediately after the date of issuance and expire five years after the date of issuance. See the section
entitled “Description of Class A Warrants” beginning on page 26 of this prospectus.

Each unit includes a Class B Warrant to purchase 0.5 shares of our common stock for every share of common stock
underlying the Series E preferred share included in such unit, which equals 50% of the shares of common stock
underlying each Series E preferred share. Class B Warrants will entitle the holder to purchase shares of common stock
for an exercise price equal to $ . per share, subject to adjustment as described in this prospectus. Class B Warrants are
exercisable immediately after the date of issuance and expire thirty months after the date of issuance. See the section
entitled “Description of Warrants” beginning on page 26 of this prospectus.
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The Class A Warrants and Class B Warrants each provide that, subject to customary exclusions, until the respective

warrants have expired or been exercised, without the prior written consent of the holders of two-thirds of the
respective warrants, we will not be permitted to issue any shares of common stock or common share equivalents at an
effective price per share below the exercise price of the respective warrants. If the purchaser of units in this offering
converts, sells, transfers or otherwise disposes of any Series E preferred shares, then these prohibitions in the Class A
Warrants and Class B Warrants against the issuance of common stock or common share equivalents at an effective
price per share below the exercise price of the respective warrants will terminate with respect to that portion of the
warrants which equals the portion of the Series E preferred shares so converted, sold, transferred or otherwise
disposed of by such purchaser. Additionally, if the average volume weighted average price of our common stock for

20 trading days during any consecutive 30 trading day period beginning after the original issue date of the Class A
Warrants and Class B Warrants exceeds 250% of the then effective conversion price of the Series E preferred shares,
the prohibition against the issuance of common stock or common share equivalents at an effective price per share
below the exercise price of the respective warrants will terminate with respect to all of the warrants.

Notwithstanding anything herein to the contrary, we will not permit the conversion of the Series E preferred shares or
exercise of the Class A Warrants or Class B Warrants by any holder, if after such conversion or exercise such holder
would beneficially own more than 4.99% (or 9.99% as elected by the holder pursuant to the terms of the Series E
preferred shares or the Class A Warrants or Class B Warrants, as applicable) of the shares of common stock then
outstanding.

8,499,898 shares.

shares, excluding shares issuable upon exercise of the Class A Warrants and Class B Warrants.

Assuming all units are sold, we estimate that the net proceeds to us from this offering will be approximately $__
million. We intend to use the net proceeds from this offering to support a comprehensive sales distribution strategy of
our current products and the development and commercialization of future products, to fund our research and
development activities, for general working capital needs, for the repayment of up to $200,000 in principal amount
outstanding under promissory notes, and to fund dividends paid in cash on our Series C Convertible Preferred Stock and
on the Series E preferred shares. See “Use of Proceeds.”

You should carefully read and consider the information set forth under “Risk Factors,” together with all of the other
information set forth in this prospectus, before deciding to invest in the units offered by this prospectus.
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The number of shares of common stock outstanding before and after the offering is based on 8,499,898 shares issued and outstanding as of
March 14, 2012 and excludes:

1,555,500 shares of common stock issuable upon exercise of options outstanding at March 14, 2012 with a weighted
average exercise price of $2.17 per share;

267,500 shares of common stock reserved for future grants and awards under our equity incentive plans as of March 14,
2012;

5,261,438 shares of common stock issuable upon exercise of outstanding warrants issued prior to this offering;

shares of common stock issuable upon exercise of the Class A Warrants and Class B Warrants to be issued as
part of the units in connection with this offering; and

1,342,519 shares of common stock issuable upon conversion of our outstanding Series C Convertible Preferred Stock and
Series D Convertible Preferred Stock.

In connection with our sale of units consisting of Series C Preferred Stock and warrants to purchase shares of our common stock in April and
June of 2011 (the “Series C Units”), we agreed that, if we completed an equity financing within 12 months after the initial closing of the
Series C Units (the “Next Financing”), then each purchaser of Series C Units would be entitled to exchange all, but not less than all, of
his, her or its Series C Units for the equity securities issued in such equity financing (the “Next Financing Securities”); provided that the
exchange of the purchaser’s Series C Units for the equity securities is permitted under NASDAQ rules and regulations then in effect. The
number of Next Financing Securities into which a purchaser’s Series C Units may be exchanged is determined by dividing (a) the
aggregate per unit purchase price at which the Series C Units being exchanged were issued, by (b) the price per Next Financing Security
at which such securities were issued in the Next Financing. We understand from the holders of the Series C Units that such holders
intend to exercise their right to exchange all of their Series C Units for the units we offered in our February 2012 private placement.
Assuming that each holder of Series C Units elects to exchange their Series C Units for the units offered in the February 2012 private
placement, and further assuming that the exchange of all such Series C Units is permitted under applicable NASDAQ rules and
regulations, an aggregate of 1,372,243 shares of common stock and warrants to purchase 686,121 shares of common stock will be issued
to the holders of Series C Units. The number of shares of common stock outstanding before and after the offering and the number of
excluded shares in the bullet points set forth above do not reflect the issuance of these additional shares of common stock and warrants.
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RISK FACTORS

You should carefully consider the risks described below before making an investment decision. You should also refer to the other
information in this prospectus, including our financial statements and the related notes thereto. The risks and uncertainties described
below are not the only risks and uncertainties we face. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial also may impair our business operations. If any of the following risks actually occur, our business, results of operations
and financial condition could suffer. In that event the trading price of our shares of common stock could decline, and you may lose all or
part of your investment in the units. The risks discussed below also include forward-looking statements and our actual results may differ
substantially from those discussed in these forward-looking statements.

Risks Related to Our Business

As of February 15, 2012, we had available cash of approximately $430,000. We require additional capital to fund our operations and
cannot ensure that additional capital will be available on acceptable terms or at all.

We have experienced negative cash flows from operations from our pressure cycling technology business since we commenced our
pressure cycling technology operations. As of February 15, 2012, we had available cash of approximately $430,000 which based on current
projections, will be sufficient to fund operations until April 2012. We need substantial additional capital to fund our operations in periods
beyond April 2012.

We have received an opinion from our independent registered public accounting firm expressing doubt regarding our ability to
continue as a going concern.

The audit report issued by our independent registered public accounting firm on our audited consolidated financial statements for the
fiscal year ended December 31, 2011 contains an explanatory paragraph regarding our ability to continue as a going concern. The audit
report states that our auditing firm has substantial doubt in our ability to continue as a going concern due to the risk that we may not have
sufficient cash and liquid assets at December 31, 2011 to cover our operating and capital requirements for the next twelve-month period;
and if sufficient cash cannot be obtained, we would have to substantially alter, or possibly even discontinue, operations. The accompanying
consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Management has developed a plan to continue operations. This plan includes further reductions in expenses and obtaining equity or debt
financing including our most recently completed financing in February 2012, in which we sold units consisting of shares of restricted
common stock and warrants to purchase shares of common stock for net proceeds of approximately $765,000, which included the
conversion of $387,547 in principal and accrued interest from convertible promissory notes. Although we have successfully completed
equity financings and reduced expenses in the past, we cannot assure you that our plans to address these matters in the future will be
successful.

Such an opinion from our independent registered accounting firm could adversely affect our ability to obtain additional financing on
favorable terms, if at all, as such an opinion may cause investors to have reservations about our long-term prospects, and may adversely
affect our relationships with customers. There can be no assurance that our auditing firm will not qualify its opinion in the future. If we
cannot successfully continue as a going concern, our stockholders may lose their entire investment in us.

We will need a greater amount of additional capital than we currently expect to need if we experience unforeseen costs or expenses,
unanticipated liabilities or delays in implementing our business plan, developing our products and achieving commercial sales.

We need substantial capital to implement our sales distribution strategy for our current products and to develop and commercialize future

products using our pressure cycling technology products and services in the sample preparation area, as well as for applications in other
areas of life sciences. Our capital requirements will depend on many factors, including but not limited to:
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the problems, delays, expenses, and complications frequently encountered by early-stage companies;
market acceptance of our pressure cycling technology products and services for sample preparation;
the success of our sales and marketing programs; and

changes in economic, regulatory or competitive conditions in the markets we intend to serve.

To satisfy our potential capital requirements to cover the cost of implementing our sales distribution strategy for our current products and
services and to develop and commercialize future products and services using our pressure cycling technology relating to sample
preparation and other life science applications, we need to raise additional funds in the public or private capital markets. We may seek to
raise any necessary additional funds through the issuance of warrants, equity or debt financings or executing collaborative arrangements
with corporate partners or other sources, which may be dilutive to existing stockholders or otherwise have a material effect on our current
or future business prospects. Additional financing may not be available to us on a timely basis, if at all, or on terms acceptable to us. If
adequate funds are not available or if we fail to obtain acceptable additional financing, we may be required to:

severely limit or cease our operations or otherwise reduce planned expenditures and forego other business opportunities,
which could harm our business;

obtain financing with terms that may have the effect of substantially diluting or adversely affecting the holdings or the
rights of the holders of our capital stock; or

obtain funds through arrangements with future collaboration partners or others that may require us to relinquish rights to
some or all of our technologies or products.

Our actual results and performance, including our ability to raise additional capital, may be adversely affected by current economic
conditions.

Our actual results and performance could be adversely affected by the current economic conditions in the global economy, which continue
to pose a risk to the overall demand for our products from our customers who may elect to defer or cancel purchases of, or decide not to
purchase, our products in response to continuing tightness in the credit markets, negative financial news and general uncertainty in the
economy. In addition, our ability to obtain additional financing, on acceptable terms, if at all, may be adversely affected by the uncertainty
in the current economic climate.

We have a history of operating losses, anticipate future losses and may never be profitable.

We have experienced significant operating losses in the area of PCT in each period since we began investing resources in PCT. These
losses have resulted principally from research and development, sales and marketing, and general and administrative expenses associated
with the development of our PCT business. During the year ended December 31, 2011, we recorded a net loss to common shareholders of
($5,107,661) or ($0.77) per share, as compared to ($3,630,826) or ($1.35) per share in 2010. We expect to continue to incur operating losses
until sales of our PCT products increase substantially. We cannot be certain when, if ever, we will become profitable. Even if we were to
become profitable, we might not be able to sustain such profitability on a quarterly or annual basis.

Our financial results depend on revenues from our pressure cycling technology products and services, and from government grants.

We currently rely on revenues from our pressure cycling technology products and services in the sample preparation area and from
revenues derived from grants awarded to us by governmental agencies, such as the National Institutes of Health. We have been unable to
achieve market acceptance of our product offerings to the extent necessary to achieve significant revenue. Competition for government
grants is very intense, and we can provide no assurance that we will continue to be awarded grants in the future. If we are unable to increase
revenues from sales of our pressure cycling technology products and services and government grants, our business will fail.
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We may be unable to obtain market acceptance of our pressure cycling technology products and services.

Many of our initial sales of our pressure cycling technology products and services have been to our collaborators, following their use of our
products in studies undertaken in sample preparation for genomics, proteomics and small molecules studies. Our technology requires
scientists and researchers to adopt a method of sample extraction that is different than existing techniques. Our PCT sample preparation
system is also more costly than existing techniques. Our ability to obtain market acceptance will depend, in part, on our ability to
demonstrate to our potential customers that the benefits and advantages of our technology outweigh the increased cost of our technology
compared to existing methods of sample extraction. If we are unable to demonstrate the benefits and advantages of our products and
technology as compared to existing technologies, we will not gain market acceptance and our business will fail.

Our business may be harmed if we encounter problems, delays, expenses, and complications that often affect companies that have not
achieved market acceptance.

Our pressure cycling technology business continues to face challenges in achieving market acceptance. If we encounter problems, delays,
expenses and complications, many of which may be beyond our control or may harm our business or prospects. These include:

unanticipated problems and costs relating to the development, testing, production, marketing, and sale of our products;
delays and costs associated with our ability to attract and retain key personnel;
availability of adequate financing; and

competition.

The sales cycle of our pressure cycling technology products is lengthy. We have incurred and may continue to incur significant
expenses and we may not generate any significant revenue related to those products.

Many of our current and potential customers have required between three and six months or more to test and evaluate our pressure cycling
technology products. This increases the possibility that a customer may decide to cancel its order or otherwise change its plans, which could
reduce or eliminate our sales to that potential customer. As a result of this lengthy sales cycle, we have incurred and may continue to incur
significant research and development, selling and marketing, and general and administrative expense related to customers from whom we
have not yet generated any revenue from our products, and from whom we may never generate the anticipated revenue if a customer is not
satisfied with the results of the evaluation of our products or if a customer cancels or changes its plans.

Our business could be harmed if our products contain undetected errors or defects.

We are continuously developing new, and improving our existing, pressure cycling technology products in sample preparation and we
expect to do so in other areas of life sciences depending upon the availability of our resources. Newly introduced products can contain
undetected errors or defects. In addition, these products may not meet their performance specifications under all conditions or for all
applications. If, despite internal testing and testing by our collaborators, any of our products contain errors or defects or fail to meet
customer specifications, then we may be required to enhance or improve those products or technologies. We may not be able to do so on a
timely basis, if at all, and may only be able to do so at considerable expense. In addition, any significant reliability problems could result in
adverse customer reaction, negative publicity or legal claims and could harm our business and prospects.
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Our success may depend on our ability to manage growth effectively.

Our failure to manage growth effectively could harm our business and prospects. Given our limited resources and personnel, growth of our
business could place significant strain on our management, information technology systems, sources of manufacturing capacity and other
resources. To properly manage our growth, we may need to hire additional employees and identify new sources of manufacturing
capabilities. Failure to effectively manage our growth could make it difficult to manufacture our products and fill orders, as well as lead to
declines in product quality or increased costs, any of which would adversely impact our business and results of operations.

Our success is substantially dependent on the continued service of our senior management.

Our success is substantially dependent on the continued service of our senior management. We do not have long-term employment
agreements with our key employees. The loss of the services of any of these individuals could make it more difficult to successfully
operate our business and achieve our business goals. In addition, our failure to retain existing engineering, research and development and
sales personnel could harm our product development capabilities and customer and employee relationships, delay the growth of sales of our
products and could result in the loss of key information, expertise or know-how.

We may not be able to hire or retain the number of qualified personnel, particularly engineering and sales personnel, required for our
business, which would harm the development and sales of our products and limit our ability to grow.

Competition in our industry for senior management, technical, sales, marketing, finance and other key personnel is intense. If we are unable
to retain our existing personnel, or attract and train additional qualified personnel, either because of competition in our industry for such
personnel or because of insufficient financial resources, our growth may be limited. Our success also depends in particular on our ability to
identify, hire, train and retain qualified engineering and sales personnel with experience in design, development and sales of laboratory
equipment.

Our reliance on a single third party for all of our manufacturing, and certain of our engineering, and other related services could harm
our business.

We currently rely on Source Scientific, LLC (“Source Scientific”), a third party contract manufacturer, to manufacture our PCT
instrumentation, provide engineering expertise, and manage the majority of our sub-contractor supplier relationships. Because of our
dependence on one manufacturer, our success will depend, in part, on the ability of Source Scientific to manufacture our products cost
effectively, in sufficient quantities to meet our customer demand, if and when such demand occurs, and meeting our quality requirements. If
Source Scientific experiences manufacturing problems or delays, or if Source Scientific decides not to continue to provide us with these
services, our business may be harmed. While we believe other contract manufacturers are available to address our manufacturing and
engineering needs, if we find it necessary to replace Source Scientific, there will be a disruption in our business and we would incur
additional costs and delays that would harm our business.

Our failure to manage current or future alliances or joint ventures effectively may harm our business.

We have entered into business relationships with three distribution partners and one co-marketing partner, and we may enter into additional
alliances, joint ventures or other business relationships to further develop, market and sell our pressure cycling technology product line. We
may not be able to:

identify appropriate candidates for alliances, joint ventures or other business relationships;

assure that any candidate for an alliance, joint venture or business relationship will provide us with the support
anticipated;

successfully negotiate an alliance, joint venture or business relationship on terms that are advantageous to us; or
successfully manage any alliance or joint venture.
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Furthermore, any alliance, joint venture or other business relationship may divert management time and resources. Entering into a
disadvantageous alliance, joint venture or business relationship, failing to manage an alliance, joint venture or business relationship
effectively, or failing to comply with any obligations in connection therewith, could harm our business and prospects.

We may not be successful in growing our international sales.

We cannot guarantee that we will successfully develop our international sales channels to enable us to generate significant revenue from
international sales. We currently have three international distribution agreements that cover Japan, Austria, and Germany. We have
generated limited sales to date from international sales and cannot guarantee that we will be able to increase our sales. As we expand, our

international operations may be subject to numerous risks and challenges, including:

multiple, conflicting and changing governmental laws and regulations, including those that regulate high pressure
equipment;

reduced protection for intellectual property rights in some countries;
protectionist laws and business practices that favor local companies;
political and economic changes and disruptions;

export and import controls;

tariff regulations; and

currency fluctuations.

Our operating results are subject to quarterly variation. Our operating results may fluctuate significantly from period to period
depending on a variety of factors, including the following:

our ability to increase our sales of our pressure cycling technology products for sample preparation on a consistent
quarterly or annual basis;

the lengthy sales cycle for our products;

the product mix of the Barocycler instruments we install in a given period, and whether the installations are completed
pursuant to sales, rental or lease arrangements, and the average selling prices that we are able to command for our products;

our ability to manage our costs and expenses;
our ability to continue our research and development activities without unexpected costs and expenses; and
our ability to comply with state and federal regulations without incurring unexpected costs and expenses.
Our instrumentation operates at high pressures and may therefore become subject to certain regulation in the European Community.

Regulation of high pressure equipment may limit or hinder our development and sale of future instrumentation.
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Our Barocycler instruments operate at high pressures. If our Barocycler instruments exceed certain pressure levels, our products may
become subject to the European Pressure Equipment Directive, which requires certain pressure equipment meet certain quality and safety
standards. We do not believe that we are subject to this directive because our Barocycler instruments are currently below the threshold
documented in the text of the directive. If our interpretation were to be challenged, we could incur significant costs defending the
challenge, and we could face production and selling delays, all of which could harm our business.

We expect that we will be subject to regulation in the United States, such as the Food and Drug Administration (“FDA”), and overseas,
if and when we begin to invest more resources in the development and commercialization of PCT in applications outside of sample
preparation.

Our current pressure cycling technology products in the area of sample preparation are not regulated by the FDA. Applications in which we
intend to develop and commercialize pressure cycling technology, such as protein purification, pathogen inactivation and
immunodiagnostics, are expected to require regulatory approvals or clearances from regulatory agencies, such as the FDA, prior to
commercialization. We expect that obtaining these approvals or clearances will require a significant investment of time and capital
resources and there can be no assurance that such investments will receive approvals or clearances that would allow us to commercialize
the technology for these applications.

If we are unable to protect our patents and other proprietary technology relating to our pressure cycling technology products, our
business will be harmed.

Our ability to further develop and successfully commercialize our products will depend, in part, on our ability to enforce our patents,
preserve our trade secrets, and operate without infringing the proprietary rights of third parties. We currently have 14 United States patents
issued and several pending patent applications for our pressure cycling technology. Several of these have been followed up with foreign
applications, for which three patents have been issued in Europe and three patents have been issued in Australia, two in Japan, and two in
Canada. We expect to file additional foreign applications in the future relating to our pressure cycling technology, and we will file
additional United States applications as we develop new patentable intellectual property. The patents which have been issued expire
between 2015 and 2027.
There can be no assurance that:

any patent applications filed by us will result in issued patents;

patent protection will be secured for any particular technology;

any patents that have been or may be issued to us will be valid or enforceable;

any patents will provide meaningful protection to us;

others will not be able to design around our patents; or

our patents will provide a competitive advantage or have commercial value.

The failure to obtain adequate patent protection would have a material adverse effect on us and may adversely affect our ability to enter
into, or affect the terms of, any arrangement for the marketing or sale of any product.

Our patents may be challenged by others.
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We could incur substantial costs in patent proceedings, including interference proceedings before the United States Patent and Trademark
Office, and comparable proceedings before similar agencies in other countries, in connection with any claims that may arise in the future.
These proceedings could result in adverse decisions about the patentability of our inventions and products, as well as about the
enforceability, validity, or scope of protection afforded by the patents.

If we are unable to maintain the confidentiality of our trade secrets and proprietary knowledge, others may develop technology and
products that could prevent the successful commercialization of our products.

We rely on trade secrets and other unpatented proprietary information in our product development activities. To the extent we rely on trade
secrets and unpatented know-how to maintain our competitive technological position, there can be no assurance that others may not
independently develop the same or similar technologies. We seek to protect our trade secrets and proprietary knowledge, in part, through
confidentiality agreements with our employees, consultants, advisors and contractors. These agreements may not be sufficient to effectively
prevent disclosure of our confidential information and may not provide us with an adequate remedy in the event of unauthorized disclosure
of such information. If our employees, consultants, advisors, or contractors develop inventions or processes independently that may be
applicable to our products, disputes may arise about ownership of proprietary rights to those inventions and processes. Such inventions and
processes will not necessarily become our property, but may remain the property of those persons or their employers. Protracted and costly
litigation could be necessary to enforce and determine the scope of our proprietary rights. Failure to obtain or maintain trade secret
protection, for any reason, could harm our business.

If we infringe on the intellectual property rights of others, our business will be harmed.

It is possible that the manufacture, use or sale of our pressure cycling technology products or services may infringe patent or other
intellectual property rights of others. We may be unable to avoid infringement of the patent or other intellectual property rights of others
and may be required to seek a license, defend an infringement action, or challenge the validity of the patents or other intellectual property
rights in court. We may be unable to secure a license on terms and conditions acceptable to us, if at all. Also, we may not prevail in any
patent or other intellectual property rights litigation. Patent or other intellectual property rights litigation is costly and time-consuming, and
there can be no assurance that we will have sufficient resources to bring any possible litigation related to such infringement to a successful
conclusion. If we do not obtain a license under such patents or other intellectual property rights, or if we are found liable for infringement,
or if we are unsuccessful in having such patents declared invalid, we may be liable for significant monetary damages, may encounter
significant delays in successfully commercializing and developing our pressure cycling technology products, or may be precluded from
participating in the manufacture, use, or sale of our pressure cycling technology products or services requiring such licenses.

We may be unable to adequately respond to rapid changes in technology and the development of new industry standards.

The introduction of products and services embodying new technology and the emergence of new industry standards may render our
existing pressure cycling technology products and related services obsolete and unmarketable if we are unable to adapt to change. We may
be unable to allocate the funds necessary to improve our current products or introduce new products to address our customers’ needs and
respond to technological change. In the event that other companies develop more technologically advanced products, our competitive
position relative to such companies would be harmed.

We may not be able to compete successfully with others that are developing or have developed competitive technologies and products.
A number of companies have developed, or are expected to develop, products that compete or will compete with our products. We compete
with companies that have existing technologies for the extraction of nucleic acids, proteins and small molecules from cells and tissues,

including methods such as mortar and pestle, sonication, rotor-stator homogenization, French press, bead beating, freezer milling,
enzymatic digestion, and chemical dissolution.
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We are aware that there are additional companies pursuing new technologies with similar goals to the products developed or being
developed by us. Some of the companies with which we now compete, or may compete in the future, have or may have more extensive
research, marketing, and manufacturing capabilities, more experience in genomics and proteomics sample preparation, protein purification,
pathogen inactivation, immunodiagnostics, and DNA sequencing and significantly greater technical, personnel and financial resources than
we do, and may be better positioned to continue to improve their technology to compete in an evolving industry. To compete, we must be
able to demonstrate to potential customers that our products provide improved performance and capabilities. Our failure to compete
successfully could harm our business and prospects.

Provisions in our articles of organization and bylaws and our shareholder rights agreement may discourage or frustrate shareholders’
attempts to remove or replace our current management.

Our articles of organization and bylaws contain provisions that may make it more difficult or discourage changes in our management that
our stockholders may consider to be favorable. These provisions include:

a classified board of directors;
advance notice for stockholder nominations to the board of directors;
limitations on the ability of stockholders to remove directors; and
a provision that allows a majority of the directors to fill vacancies on the board of directors.
Our shareholders rights agreement, or “poison pill”, may also have the effect of discouraging or preventing a change in control.

These provisions could prevent or frustrate attempts to make changes in our management that our stockholders consider to be beneficial
and could limit the price that our stockholders might receive in the future for shares of our common stock.

The costs of compliance with the reporting obligations of the Exchange Act, and with the requirements of the Sarbanes-Oxley Act of
2002 and the Dodd-Frank Wall Street Reform and Consumer Protection Act, may place a strain on our limited resources and our
management’s attention may be diverted from other business concerns.

As a result of the regulatory requirements applicable to public companies, we incur legal, accounting, and other expenses that are
significant in relation to the size of our company. In addition, the Sarbanes-Oxley Act of 2002 and the Dodd-Frank Wall Street Reform and
Consumer Protection Act, as well as rules subsequently implemented by the SEC and NASDAQ, have required changes in corporate
governance and financial disclosure practices of public companies, some of which are currently applicable to us and others will or may
become applicable to us in the future. These rules and regulations will increase our legal and financial compliance costs and may make
some activities more time-consuming. These requirements may place a strain on our systems and on our management and financial
resources.

Certain of our net deferred tax assets could be substantially limited if we experience an ownership change as defined in the Internal
Revenue Code.

Certain of our net operating losses (“NOLs”) give rise to net deferred tax assets. Our ability to utilize NOLs and to offset our future taxable
income and/or to recover previously paid taxes would be limited if we were to undergo an “ownership change” within the meaning of
Section 382 of the Internal Revenue Code, which we refer to as the Code. In general, an “ownership change” occurs whenever the
percentage of the stock of a corporation owned by “5-percent shareholders” (within the meaning of Section 382 of the Code) increases by
more than 50 percentage points over the lowest percentage of the stock of such corporation owned by such “5-percent shareholders” at any
time over the preceding three years.
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An ownership change under Section 382 of the Code would establish an annual limitation on the amount of NOLs we could utilize to offset
our taxable income in any single taxable year to an amount equal to (i) the product of a specified rate, which is published by the U.S.
Treasury, and the aggregate value of our outstanding stock plus (ii) the amount of unutilized limitation from prior years. The application of
these limitations might prevent full utilization of the deferred tax assets attributable to our NOLs. We may have or will have experienced
an ownership change as defined by Section 382 through the sale of equity and, therefore, we will consider whether the sale of equity units
will result in limitations of our net operating losses under Section 382 when we start to generate taxable income. However, whether a
change in ownership occurs in the future is largely outside of our control, and there can be no assurance that such a change will not occur.

Risks Related to Share Ownership
The holders of our common stock could suffer substantial dilution.

In connection with the private placements and registered direct offering we completed during the past few years, we have issued shares of
Series A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series C Convertible Preferred Stock, and Series D

Convertible Preferred Stock. In connection with those private placements and registered direct offering, we also issued warrants to purchase
shares of Series A Convertible Preferred Stock, warrants to purchase shares of Series B Convertible Preferred Stock, and warrants to

purchase shares of common stock. Each share of Series A Convertible Preferred Stock and Series B Convertible Preferred Stock was, and
each share of Series C Convertible Preferred Stock is, convertible into 10 shares of common stock. Each share of Series D Convertible
Preferred Stock is convertible into 1,538.46 shares of common stock. As of March 14, 2012, there were no shares of Series A Convertible

Preferred Stock or Series B Convertible Preferred Stock issued and outstanding. If all of the outstanding shares of Series C Convertible
Preferred Stock and Series D Convertible Preferred Stock, together with our outstanding warrants issued in connection with our private
placements and registered direct offering, were converted or exercised into shares of our common stock, an additional 6,696,265 shares of
common stock would be issued and outstanding. The additional issuance of common stock would cause immediate and substantial dilution
to our existing stockholders, and could cause a significant reduction in the market price of our common stock.

There is no public market for the Series E preferred shares or warrants to purchase shares of common stock to be sold in this offering.

There is no established public trading market for the Series E preferred shares or the Class A Warrants or Class B Warrants being sold in
this offering, and we do not expect a market to develop. In addition, we do not intend to apply for listing the Series E preferred shares or
the Class A Warrants or Class B Warrants on any securities exchange. Without an active market, the liquidity of these securities will be
limited.

As a new investor, you will incur substantial dilution in this offering and from future equity issuances, and as result, our share price
could decline.

The per share common stock equivalent conversion price of the Series E preferred shares is substantially higher than the net tangible book
value (deficit) per share of our outstanding shares of common stock. Our pro forma net tangible book value (deficit) as of December 31,
2011 was ($542,098) or ($0.06) per share of common stock (assuming the conversion of all of our issued and outstanding shares of Series C
Convertible Preferred Stock and Series D Convertible Preferred Stock issued in November 2011) (and excluding shares of common stock
issuable upon exercise of all outstanding options and warrants). Net tangible book value (deficit) per share represents total tangible assets
less total liabilities, divided by the number of shares of common stock issued and outstanding. After giving effect to the sale of

Series E preferred shares in this offering and assuming the conversion of all the Series E preferred shares sold in the offering (and including
shares of common stock issuable upon conversion of all of our issued and outstanding shares of Series C Convertible Preferred Stock and
Series D Convertible Preferred Stock, and excluding shares of common stock issuable upon exercise of all outstanding options and
warrants), our as adjusted pro forma net tangible book value as of December 31, 2011 would have been § ,or$ per share.
This represents an immediate increase in net tangible book value of $ per share to existing common stockholders and an immediate
dilution in net tangible book value of $ per share to investors in this offering (on an as-if-converted, per share common stock
equivalent basis).
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In addition to this offering, subject to market conditions and other factors, it is likely that we will pursue additional capital to finance our
operations and the development, manufacture and marketing of other products under development and new product opportunities.
Accordingly, we may conduct future offerings of equity or debt securities. The exercise of outstanding options and warrants and future
equity issuances, including future public offerings or future private placements of equity securities and any additional shares issued in
connection with acquisitions, may result in dilution to investors. In addition, the market price of our shares of common stock could fall as a
result of resales of any of these shares of common stock due to an increased number of shares available for sale in the market.

Sales of a significant number of shares of our common stock in the public market, or the perception of such possible sales, could
depress the market price of our common stock.

Sales of a substantial number of shares of our common stock or other equity-related securities in the public markets, including in an
offering of our common stock or preferred stock, could depress the market price of our common stock and impair our ability to raise capital
through the sale of additional equity or equity-related securities. We cannot predict the effect that future sales of our common stock or other
equity-related securities would have on the market price of our common stock.
Our share price could be volatile and our trading volume may fluctuate substantially.
The price of our shares of common stock has been and may in the future continue to be extremely volatile, with the sale price fluctuating
from a low of $0.51 to a high of $2.29 since December 31, 2009. Many factors could have a significant impact on the future price of our
shares of common stock, including:

our inability to raise additional capital to fund our operations, whether through the issuance of equity securities or debt;

our failure to successfully implement our business objectives;

compliance with ongoing regulatory requirements;

market acceptance of our products;

technological innovations and new commercial products by our competitors;

changes in government regulations;

general economic conditions and other external factors;

actual or anticipated fluctuations in our quarterly financial and operating results;

the degree of trading liquidity in our shares of common stock; and

our ability to meet the minimum standards required for remaining listed on the NASDAQ Capital Market.

A decline in the price of our shares of common stock could affect our ability to raise further working capital and adversely impact our
ability to continue operations.

A decline in the price of our shares of common stock could result in a reduction in the liquidity of our common stock and a reduction in our
ability to raise capital. Because a significant portion of our operations has been and will continue to be financed through the sale of equity
securities, a decline in the price of our shares of common stock could be especially detrimental to our liquidity and our operations. Such
reductions and declines may force us to reallocate funds from other planned uses and may have a significant negative effect on our
business plans and operations, including our ability to continue our current operations. If the price for our shares of common stock declines,
it may be more difficult to raise additional capital. If we are unable to raise sufficient capital, and we are unable to generate funds from
operations sufficient to meet our obligations, we will not have the resources to continue our operations.
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The market price for our shares of common stock may also be affected by our ability to meet or exceed expectations of analysts or
investors. Any failure to meet these expectations, even if minor, may have a material adverse effect on the market price of our shares of
common stock.

If we issue additional securities in the future, it will likely result in the dilution of our shares of existing stockholders.

Our restated articles of organization, as amended, authorize the issuance of up to 20,000,000 shares of common stock and 1,000,000 shares
of preferred stock. As of March 14, 2012, we had 8,499,898 shares of common stock issued and outstanding, 88,098 shares of Series C
Convertible Preferred Stock issued and outstanding, which shares of Series C Convertible Preferred Stock are convertible into 880,980
shares of common stock and 300 shares of Series D Convertible Preferred Stock issued and outstanding, which shares of Series D
Convertible Preferred Stock are convertible into 461,539, shares of common stock. As of March 14, 2012, we had options and warrants to
purchase an aggregate of approximately 6,816,938 shares of our common stock outstanding, and had an additional 267,500 shares of
common stock reserved for future awards that we may grant under our equity compensation plans. In December 2011, our stockholders
approved an amendment to our restated articles of organization, as amended, to increase the number of our authorized shares of common
stock from 20,000,000 to 50,000,000. We plan to file articles of amendment to increase our authorized common stock prior to completion
of this offering. From time to time we also may increase the number of shares available for issuance in connection with our equity
compensation plans and we may issue awards to our employees and others who provide services to us outside the terms of our equity
compensation plans. Our board of directors may fix and determine the designations, rights, preferences or other variations of each class or
series of preferred stock and may choose to issue some or all of such shares to provide additional financing in the future.

The issuance of any securities for acquisition, licensing or financing efforts, upon conversion of any preferred stock or exercise of warrants,
pursuant to our equity compensation plans, or otherwise may result in a reduction of the book value and market price of the outstanding
shares of our common stock. If we issue any such additional securities, such issuance will cause a reduction in the proportionate ownership
and voting power of all current stockholders. Further, such issuance may result in a change in control of our Company.

Financial Industry Regulatory Authority (“FINRA”) sales practice requirements may also limit a stockholder’s ability to buy and sell
our common stock.

FINRA has adopted rules that require that in recommending an investment to a customer, a broker-dealer must have reasonable grounds for
believing that the investment is suitable for that customer. Prior to recommending speculative low-priced securities to their non-institutional
customers, broker-dealers must make reasonable efforts to obtain information about the customer’s financial status, tax status, investment
objectives and other information. Under interpretations of these rules, FINRA believes that there is a high probability that speculative low-
priced securities will not be suitable for at least some customers. FINRA requirements make it more difficult for broker-dealers to
recommend that their customers buy our common stock, which may limit your ability to buy and sell our common stock and have an
adverse effect on the market for our shares.

We have never paid dividends on our common stock and do not anticipate paying any in the foreseeable future.

We have never declared or paid a cash dividend on our common stock and we do not expect to pay cash dividends on our common stock in
the foreseeable future.

The Series E preferred shares being offered pursuant to this prospectus, as well as our shares of Series C Convertible Preferred Stock
and Series D Convertible Preferred Stock, are entitled to certain rights, privileges and preferences over our common stock, including the
right to receive dividends, in the case of the Series C Convertible Preferred Stock and Series E preferred shares, and a preference upon
a liquidation of our company, which will reduce amounts available for distribution to our common stockholders.
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Until , 2015, each holder of the Series E preferred shares will be entitled to receive dividends at the rate of 5% per year of the stated
value for each Series E preferred share held by such holder payable quarterly on January 1, April 1, July 1 and October 1, beginning on the
first such date after the original issue date, and on each conversion date. The dividends will be paid in cash or, at our election and subject to
certain conditions described in this prospectus, in shares of our common stock. In addition, the holders of our shares of Series C Convertible
Preferred Stock are entitled to receive a cumulative dividend at the rate of 5% per year of the purchase price paid for the Series C
Convertible Preferred Stock, payable, either in cash or in shares of common stock at our option.. Further, in the event dividends are paid on
the Series E preferred shares, holders of our Series C Convertible Preferred stock will also be entitled to be paid dividends in an amount
equal to the greater of the amount of dividends then accrued and unpaid on each share of Series C Convertible Preferred Stock or the
amount of any dividend payable on the Series E preferred shares (on a common stock equivalent basis). If we elect to pay the dividends in
cash, we will have less cash available for operations, and less cash available to the holders of common stock upon a liquidation of our
company. The effect of the dividend payable on the Series E preferred shares, if we pay it in cash, is that more than 15% of the net
proceeds of this offering may be used to pay the holders of the Series E preferred shares. A payment of dividends in common stock will
have a dilutive effect on our common stockholders. Further, the shares of Series C Convertible Preferred Stock and Series D Convertible
Preferred Stock and the Series E preferred shares are entitled to payment prior to payment to the holders of common stock in the event of
liquidation of the Company.

Our common stock may be delisted from The NASDAQ Capital Market, which could negatively impact the price of our common stock,
liquidity for our stockholders and our ability to access the capital markets.

Our common stock is listed on The NASDAQ Capital Market. We previously received letters from the NASDAQ Stock Market LLC, or
NASDAQ, on April 13, 2011, advising us that our stockholders’ equity for the year ended December 31, 2010 had fallen below the
minimum requirement for continued inclusion on The NASDAQ Capital Market and on August 15, 2011, advising us that, for the previous
30 consecutive business days, the bid price of our common stock had closed below the minimum $1.00 per share requirement for continued
inclusion on The NASDAQ Capital Market. On October 4, 2011, we received written notification from the Listing Qualifications
Department of the NASDAQ Stock Market LLC, or NASDAQ), stating that our common stock is subject to delisting from The NASDAQ
Capital Market, pending our opportunity to request a hearing before a NASDAQ Listing Qualifications Panel (the “Panel”). We attended a
hearing before the Panel on November 17, 2011 to consider further our plan to bring the Company into compliance with the stockholders’
equity listing standard and the minimum $1.00 per share requirement.

On December 7, 2011, we received notice that the Panel granted our request for continued listing on The NASDAQ Capital Market subject
to, among other things, our demonstration of compliance with the applicable minimum stockholders’ equity requirement of $2.5 million by
February 29, 2012. On February 15, 2012, we received notice from NASDAQ that the bid price of our common stock had not regained
compliance with the minimum $1.00 per share requirement as of February 13, 2012, 180 calendar days after the NASDAQ’s August 15,
2011 notice. We submitted a revised plan of compliance for the Panel’s review and received a further extension of time to comply with the
stockholders’ equity requirement by March 23, 2012 and the minimum bid price requirement for a minimum of ten consecutive business
days by April 9, 2012. Our plan of compliance includes, among other things, completing this offering and the possibility of effecting a
reverse stock split if necessary. While we are diligently working to regain compliance with all applicable NASDAQ listing criteria,
including the minimum stockholders’ equity and minimum bid price of $1.00 per share, there can be no assurance that the Panel will grant
our request for a further extension of time for continued listing or that we will be able to successfully complete our plan to achieve
compliance.

If we fail to comply with the listing standards applicable to issuers listed on The NASDAQ Capital Market by the deadline set forth above
or any extension of such deadline, our common stock will be delisted from The NASDAQ Capital Market.

If we are unsuccessful in maintaining our NASDAQ listing, then we may pursue listing and trading of our shares of common stock on the
Over-The-Counter Bulletin Board or another securities exchange or association with different listing standards than NASDAQ. We
anticipate the change in listings may result in a reduction in some or all of the following, each of which could have a material adverse effect
on our shareholders:
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the liquidity of our shares of common stock;

the market price of our shares of common stock;

our ability to obtain financing for the continuation of our operations;

the number of institutional and other investors that will consider investing in our shares of common stock;
the number of market markers in our shares of common stock;

the availability of information concerning the trading prices and volume of our shares of common stock; and
the number of broker-dealers willing to execute trades in our shares of common stock.

Furthermore, if our shares of common stock were removed from listing with The NASDAQ Capital Market and we are unsuccessful in
listing our shares of common stock on another national securities exchange, the shares may be subject to the so-called “penny stock” rules.
The SEC has adopted regulations that define a penny stock to be any equity security that has a market price per share of less than $5.00,
subject to certain exceptions, such as any securities listed on a national securities exchange. For any transaction involving a penny stock,
unless exempt, the rules impose additional sales practice requirements on broker-dealers, subject to certain exceptions. If our shares of
common stock were delisted and determined to be a penny stock, a broker-dealer may find it more difficult to trade our shares of common
stock and an investor may find it more difficult to acquire or dispose of our shares of common stock on the secondary market. Investors in
penny stocks should be prepared for the possibility that they may lose their whole investment.

USE OF PROCEEDS

Assuming all units are sold, we estimate that the net proceeds to us from this offering will be approximately $  million. However, the
offering does not specify any minimum sale of any specific number of units as a result of which the net proceeds actually received by us
may be considerably less than this estimate. We intend to use the net proceeds from this offering to support a comprehensive sales
distribution strategy of our current products and the development and commercialization of future products, to fund our research and
development activities, for general working capital needs, for the repayment of up to $200,000 of the aggregate principal amount
outstanding under promissory notes, and to fund dividends paid in cash on our Series C Convertible Preferred Stock.

As of February 15, 2012, our outstanding indebtedness, in the aggregate principal amount of $200,000, consisted of convertible promissory
notes in the aggregate principal amount of $50,000 together with an interest rate of 20% per year due on March 29, 2012 and a promissory
note in the aggregate principal amount of $150,000 due on May 4, 2012. This promissory note in the aggregate principal amount of
$150,000 is interest free unless we fail to repay the principal amount by May 4, 2012, in which event it will accrue interest at 18% per year.

We cannot estimate precisely the allocation of the net proceeds from this offering among these uses. The amounts and timing of the
expenditures may vary significantly, depending on numerous factors, including the amount of cash used in our operations. Accordingly, our
management will have broad discretion in the application of the net proceeds of this offering. We reserve the right to change the use of
proceeds as a result of certain contingencies such as competitive developments and other factors. Pending the uses described above, we
may temporarily invest the net proceeds of this offering in short- and medium-term interest-bearing obligations, investment-grade
instruments, bank certificates of deposit and government securities until we use them for their stated purpose.

DETERMINATION OF OFFERING PRICE

Some of the factors considered in determining the offering price of the units were the history and prospects of Pressure BioSciences and
comparable companies, similar prior offerings of comparable companies, our management, our capital structure, and currently prevailing
general conditions in equity securities markets, including current market valuations of publicly traded companies considered comparable to
our company. We cannot assure you, however, that the price at which the units, Series E preferred shares, shares of common stock or Class
A or Class B Warrants may be sold after this offering will not be lower than the current offering price. There is no trading market in our
units, Series E preferred shares, or Class A or Class B Warrants, and we do not expect a trading market to develop after this offering.

24



DILUTION

Our pro forma net tangible book value (deficit) as of December 31, 2011 was ($542,098) or ($0.06) per share of common stock (assuming
the conversion of all of our issued and outstanding shares of Series C Convertible Preferred Stock and Series D Convertible Preferred Stock
issued in November 2011) (and excluding shares of common stock issuable upon exercise of all outstanding options and warrants). Net
tangible book value (deficit) per share represents total tangible assets less total liabilities, divided by the number of shares of common stock
issued and outstanding. After giving effect to the sale of Series E preferred shares in this offering and assuming the conversion of
all the Series E preferred shares sold in the offering (and including shares of common stock issuable upon conversion of all of our issued
and outstanding shares of Series C Convertible Preferred Stock and Series D Convertible Preferred Stock, and excluding shares of common
stock issuable upon exercise of all outstanding options and warrants, including the Class A Warrants and the Class B Warrants sold in this
offering), our as adjusted pro forma net tangible book value as of December 31, 2011 would have been $ ,or$ per share.
This represents an immediate increase in net tangible book value of $ per share to existing common stockholders and an immediate
dilution in net tangible book value of $ per share to investors in this offering (on an as-if-converted, per share common stock
equivalent basis). The following table illustrates this calculation.

Series E preferred shares conversion price (on a per share common stock equivalent basis)
Pro forma net tangible book value per share as of December 31, 2011 $ ( )
Increase per share attributable to this offering $

As adjusted pro forma tangible book value per share after this offering
Dilution per share to new investors in this offering (on a per share common stock equivalent basis)

P PH L LA

The number of shares of common stock outstanding used in the table and calculations above is based on 8,499,898 shares outstanding as of
March 14, 2012 and includes 880,980 shares of common stock reserved for issuance upon conversion of outstanding shares of Series C
Convertible Preferred Stock and 461,539 shares of common stock reserved for issuance upon conversion of outstanding shares of Series D
Convertible Preferred Stock, and excludes: 1,555,500 shares of common stock reserved for issuance upon exercise of outstanding stock
options, at a weighted average exercise price of $2.17 per share; 5,261,438 shares of common stock reserved for issuance upon exercise of
outstanding warrants to purchase our common stock, at a weighted average exercise price of $1.29 per share; and _ shares of common
stock to be reserved for issuance upon exercise of the Class A Warrants and Class B Warrants sold in this offering.

DIVIDEND POLICY

We have not declared or paid cash dividends on our shares of common stock and do not anticipate paying any cash dividends on our shares
of common stock in the foreseeable future. We expect to retain future earnings, if any, to fund the development and growth of our business.
Our board of directors will determine future dividends on our shares of common stock, if any. The Series E preferred shares included in
this offering will be entitled to a quarterly dividend at a rate of 5% per year of the stated value of the Series E preferred shares until
__, 2015 as described in the section “Description of Securities.” In addition, we are required to pay a dividend on our Series C Convertible
Preferred Stock at the rate of 5% per year of the purchase price paid for the Series C Convertible Preferred Stock, payable, either in cash or
in shares of common stock at our option, semi-annually within 45 days of each of June 30 and December 31. Further, in the event dividends
are paid on the Series E preferred shares, holders of our Series C Convertible Preferred stock will also be entitled to be paid dividends in an
amount equal to the greater of the amount of dividends then accrued and unpaid on each share of Series C Convertible Preferred Stock or
the amount of any dividend payable on the Series E preferred shares (on a common stock equivalent basis).

CAPITALIZATION
The following table sets forth our capitalization as of December 31, 2011:
. on an actual basis;
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. on a pro forma as adjusted basis to reflect the increase in the number of our authorized shares of common stock
from 20,000,000 to 50,000,000, as approved by our stockholders in December 2011, (see the section “Description
of Securities”, below) and to reflect the sale of Series E preferred shares in this offering and assuming the
conversion of all the Series E preferred shares sold in the offering (and excluding shares of common stock
issuable upon exercise of the Class A warrants and Class B warrants), after deducting the Placement Agent’s fees
and other estimated offering related expenses payable by us.

The offering does not specify any minimum purchase or sale of any specific number of units. As a result, our actual total capitalization
following completion of the offering may be significantly less than the “Pro forma as adjusted” total capitalization reflected in the below
table.

You should read the information in this table together with “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and our financial statements and the accompanying notes included elsewhere in this prospectus.

December 31, 2011

Actual Pro forma
Cash and cash equivalents $222,775 _
Shareholders’ equity: _
Series A convertible preferred stock, $.01 par value; 313,960 shares authorized; 0 - _
shares issued and outstanding on December 31, 2011
Series B convertible preferred stock, $.01 par value; 279,256 shares authorized; 0 - B
shares issued and outstanding on December 31, 2011
Series C convertible preferred stock, $.01 par value; 88,098 shares authorized; 88,098 881 _
shares issued and outstanding on December 31, 2011
Series D convertible preferred stock, $.01 par value; 850 shares authorized; 743 shares 7 _
issued and outstanding on December 31, 2011
Common stock, $.01 par value; 20,000,000 shares authorized; 6,723,993 shares issued 67,240 _
and outstanding on December 31, 2011
Warrants to acquire preferred stock and common stock 2,203,101 _
Additional paid-in capital 13,823,875 _
Accumulated deficit (16,503,440) _
Total shareholders’ equity (408,336) _
Total capitalization $(408,336) _

The number of shares of common stock outstanding used in the table and calculations above is based on 6,723,993 shares outstanding as of
December 31, 2011, 880,980 shares of common stock reserved for issuance upon conversion of outstanding shares of Series C Convertible
Preferred Stock and 1,143,077 shares of common stock reserved for issuance upon conversion of outstanding shares of Series D
Convertible Preferred, and excludes: 1,508,500 shares of common stock reserved for issuance upon exercise of outstanding stock options,
at a weighted average exercise price of $2.34 per share; 4,775,501 shares of common stock reserved for issuance upon exercise of
outstanding warrants to purchase our common stock, at a weighted average exercise price of $1.35 per share; and shares of common
stock to be reserved for issuance upon exercise of the Class A Warrants and the Class B Warrants sold in this offering.

DESCRIPTION OF SECURITIES

This prospectus relates to the sale of units. Each unit includes (1) one Series E preferred share, (2) one Class A Warrant to purchase 0.5
shares of our common stock for every share of common stock underlying the Series E preferred share included in such unit, and (3) one
Class B Warrant to purchase 0.5 shares of our common stock for every share of common stock underlying the Series E preferred share
included in such unit. The terms of the Series E preferred shares are described below under the caption “Description of Series E Preferred
Shares.” The terms of the Class A Warrants and the Class B Warrants are described below under the caption “Description of Warrants.”
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Authorized Capital

As of March 14, 2012, our restated articles of organization, as amended, provides that we are authorized to issue 20,000,000 shares of
common stock, $.01 par value, and 1,000,000 shares of preferred stock, $.01 par value. Of the 1,000,000 shares of preferred stock, 20,000
shares have been designated as Series A Junior Participating Preferred Stock, 313,960 shares have been designated as Series A Convertible

Preferred Stock, 279,256 shares have been designated as Series B Convertible Preferred Stock, 88,098 shares have been designated as
Series C Convertible Preferred Stock and 850 shares have been designated as Series D Convertible Preferred Stock. As of March 14, 2012,
there were 8,499,898 shares of common stock issued and outstanding, 88,098 shares of Series C Convertible Preferred Stock outstanding
and 300 shares of Series D Convertible Preferred Stock issued and outstanding. As of March 14, 2012, there were no shares of Series A
Junior Participating Preferred Stock, Series A Convertible Preferred Stock or Series B Convertible Preferred Stock issued and outstanding.

In December 2011, our stockholders approved an amendment to our restated articles of organization, as amended, to increase the number of
our authorized shares of common stock from 20,000,000 to 50,000,000. We plan to file articles of amendment to our restated articles of
organization, as amended, to effect the increase in our authorized shares of common stock prior to completion of this offering.

In connection with our sale of units consisting of Series C Preferred Stock and warrants to purchase shares of our common stock in April
and June of 2011 (the “Series C Units”), we agreed that, if we completed an equity financing within 12 months after the initial closing of
the Series C Units (the “Next Financing”), then each purchaser of Series C Units would be entitled to exchange all, but not less than all, of
his, her or its Series C Units for the equity securities issued in such equity financing (the “Next Financing Securities”); provided that the
exchange of the purchaser’s Series C Units for the equity securities is permitted under NASDAQ rules and regulations then in effect. The
number of Next Financing Securities into which a purchaser’s Series C Units may be exchanged is determined by dividing (a) the aggregate
per unit purchase price at which the Series C Units being exchanged were issued, by (b) the price per Next Financing Security at which
such securities were issued in the Next Financing. We understand from the holders of the Series C Units that such holders intend to
exercise their right to exchange all of their Series C Units for the units we offered in our February 2012 private placement. Assuming that
each holder of Series C Units elects to exchange their Series C Units for the units offered in the February 2012 private placement, and
further assuming that the exchange of all such Series C Units is permitted under applicable NASDAQ rules and regulations, an aggregate of
1,372,243 shares of common stock and warrants to purchase 686,121 shares of common stock will be issued to the holders of Series C
Units.

Description of Shares of Capital Stock
Common Stock

The holders of our common stock are entitled to one vote per share on all matters to be voted on by shareholders and are entitled to receive
such dividends, if any, as may be declared from time to time by our board of directors from funds legally available therefor. The holders of
our common stock do not have cumulative voting rights in the election of directors. Upon our liquidation or dissolution, subject to the
liquidation preferences of the holders of our Series A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series C
Convertible Preferred Stock, Series D Convertible Preferred Stock and Series E preferred shares to be sold in this offering if any are issued
and outstanding at the time of our liquidation or dissolution, the holders of our common stock are entitled to receive all assets available for
distribution to the shareholders. Shares of our common stock have no preemptive or other subscription rights, and there are no conversion
rights or redemption or sinking fund provisions with respect to such shares.

Preferred Stock
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A total of 297,836 shares of preferred stock have not yet been designated to any class or series. Our board of directors may, without future
action of our shareholders, issue any undesignated shares of preferred stock in one or more classes or series and fix the rights and
preferences thereof, including the dividend rights, dividend rates, conversion rights, voting rights, terms of redemption (including sinking
fund provisions), redemption price or prices, liquidation preferences and the number of shares constituting any class or series, or the
designations of such class or series. The voting and other rights of the holders of our common stock may be subject to and adversely
affected by, the rights of holders of any preferred stock that are currently issued or that may be issued in the future.

Description of Series E Preferred Shares

Our restated articles of organization, as amended, authorize 1,000,000 shares of preferred stock. Our board of directors is authorized,
without further stockholder action, to establish various classes or series of shares of preferred stock from time to time and to determine the
rights, preferences and privileges of any unissued class or series including, among other matters, any dividend rights, dividend rates,
conversion rights, voting rights, terms of redemption (including sinking fund provisions), redemption price or prices, liquidation
preferences, the number of shares constituting any such class or series, and the designation of such class or series, and to issue any such
shares. Our board of directors may, without shareholder approval, issue additional classes or series of shares of preferred stock with voting
and conversion rights which could adversely affect the voting power of the holders of the shares of common stock or the Series E preferred
shares, except as prohibited by the certificate of designation of preferences, rights and limitations of Series E preferred shares, or certificate
of designation.

In connection with the completion of this offering, we expect our board of directors to adopt resolutions which would authorize shares
of a new class of shares designated 5% Series E Convertible Preferred Shares (the “Series E preferred shares™). The material terms and
provisions of the Series E preferred shares are summarized below. For the complete terms of the Series E preferred shares, you should refer
to the form of certificate of designation of 5% Series E convertible preferred shares which has been filed as an exhibit to the registration
statement of which this prospectus is a part.

Voting Rights

As long as any Series E preferred shares are outstanding, we will not, without the affirmative vote of the holders of a majority of the then
outstanding Series E preferred shares, (1) alter or change adversely the powers, preferences or rights given to the Series E preferred shares
or alter or amend the certificate of designation, (2) authorize or create any class of shares ranking as to dividends, redemption or
distribution of assets upon liquidation senior to, or otherwise pari passu with, the Series E preferred shares, (3) amend our restated articles
of organization, as amended, or our certificate of designation for the Series E preferred shares, in any manner that adversely affects any
rights of the holders of Series E preferred shares, (4) increase the number of authorized Series E preferred shares, or (5) enter into any
agreement with respect to any of the foregoing; provided the authorization or creation of any class of shares ranking as to voting, dividends,
redemption or distribution of assets upon liquidation senior to, or otherwise pari passu with, the Series E preferred shares shall not be
deemed to adversely affect any rights of the holders of Series E preferred shares. Except for these specifications, and except as required by
Massachusetts law, holders of the Series E preferred shares will not have rights to vote on any matters, questions or proceedings, including
the election of directors.

Conversion

Subject to certain ownership limitations as described below, the Series E preferred shares are convertible at any time at the option of the
holder into shares of our common stock at a conversion ratio determined by dividing the stated value of the Series E preferred shares (or
$1,000) by a conversion price of $ per share. Accordingly, each Series E preferred share is convertible into shares of
common stock. The conversion price is subject to adjustment in the case of stock splits, stock dividends, combinations of shares and similar
recapitalization transactions. The conversion price is also subject to adjustment in the event that we issue any shares of common stock or
common stock equivalents at a per share price that is lower than the conversion price for the Series E preferred shares then in effect. Upon
any such issuance at such lower price, the conversion price will be reduced to the per share price at which such shares of common stock or
common stock equivalents are issued (referred to as the “full ratchet adjustment”). No adjustment in the conversion price will be made for
issuances of common stock under our option plans or upon conversion or exercise of options, warrants or shares of Series C Convertible
Preferred Stock or Series D Convertible Preferred Stock outstanding as the date on which the Series E preferred shares are first issued.
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If the average volume weighted average price of our common stock for 20 trading days during any consecutive 30 trading day period
beginning after the original issue date (a "Threshold Period"), exceeds 250% of the then effective conversion price, the full ratchet
adjustment provision described above shall automatically expire, and, at our election, we may deliver a written notice (a “forced conversion
notice”) to all holders of Series E preferred shares requiring each holder to convert all or part of such holder's Series E preferred shares plus
all accrued but unpaid dividends thereon and other amounts due in respect of the Series E preferred shares, into shares of common stock at
the then current conversion ratio. We may not deliver a forced conversion notice, and such notice shall not be effective if delivered, unless
all of the Equity Conditions (as defined below) have been met on each of the 30 trading days during the applicable Threshold Period and
through the first trading day after the date that conversion shares issuable pursuant to a forced conversion are actually delivered to the
holders pursuant to a forced conversion notice. The “Equity Conditions” are as follows: (a) we must have timely honored all previously
requested or required conversions, if any, (b)(i) there must be an effective registration statement pursuant to which we may issue conversion
shares (and, as applicable, shares of common stock issued in satisfaction of any required make-whole payment (described below) and in lieu
of cash payment of dividends) or (ii) with respect to conversions that occur after , 2015, all of the conversion shares may be
issued to the holder pursuant to Section 3(a)(9) of the Securities Act of 1933, as amended, and immediately resold without restriction, (c)
our common stock must be trading on a "trading market" (as defined in the certificate of designation) and all of the shares of common stock
issuable pursuant to the terms of the Series E preferred shares and the Class A Warrants and Class B Warrants must be listed or quoted for

trading on such trading market (and we must believe, in good faith, that trading of our common stock on a trading market will continue
uninterrupted for the foreseeable future), (d) there must be a sufficient number of authorized, but unissued and otherwise unreserved, shares
of common stock for the issuance of all of the shares of common stock then issuable pursuant to this offering, (e) the issuance of the shares
of common stock in question to the applicable holder would not violate the beneficial ownership limitations described below, (f) the
applicable shareholder must not be in possession of any information provided by us that constitutes, or may constitute, material non-public
information and (g) with regard to a forced conversion only, the daily trading volume for a period of 20 consecutive trading days prior to
the date of the forced conversion must exceed $ . Any forced conversion notice shall be applied ratably to all of the holders of
Series E preferred shares based on each holder's initial purchases of Series E preferred shares, provided that any voluntary conversions by a
holder shall be applied against such holder's pro rata allocation, thereby decreasing the aggregate amount forcibly converted if less than all
of the Series E preferred shares are forcibly converted.

Subject to limited exceptions, a holder of Series E preferred shares will not have the right to convert, and we will not have the right to force
such holder to convert, any portion of his, her, or its Series E preferred shares if the holder, together with its affiliates, would beneficially
own in excess of 4.99% (or 9.99% as elected by the holder pursuant to the terms of the certificate of designation) of the number of our
shares of common stock outstanding immediately after giving effect to his, her, or its conversion.

Dividends and Make-Whole Payments

Until , 2015, each holder of the Series E preferred shares is entitled to receive dividends at the rate of 5% per year of the
stated value for each Series E preferred share held by such holder. Such dividends shall be payable quarterly on January 1, April 1, July 1
and October 1, beginning on the first such date after the original issue date, and shall be paid upon the earlier. Except in limited
circumstances (including a failure to occur of , 2015, conversion of the Series E preferred shares or liquidation, dissolution or
winding up of the Company. We may elect to pay all or a portion of any accrued dividends at any time in cash. If met the Equity
Conditions have been met), we can elect to pay the accrued dividends in cash or in duly authorized, validly issued, fully paid and non-
assessable shares of common stock upon the earlier to occur of (i) , 2015, (ii) conversion of the Series E preferred shares or
(iii) liquidation, dissolution or winding up of the Company. , or a combination thereof. If the Equity Conditions are not met, we must pay
the dividends in cash. If the Equity Conditions have been met and we choose to pay accrued the dividends in shares of common stock, the
shares of common stock used to pay the accrued dividends will be valued at 85% of the volume weighted average volume weighted average
price for the 20 consecutive trading days ending on the trading day immediately prior to the end of each quarter to which such accrued
dividends relate. applicable dividend payment date. From and after , 2015, each holder of Series E preferred shares will
be entitled to receive dividends equal, on an as-if-converted to common stock basis, to and in the same form as dividends actually paid on
shares of common stock when, as, and if such dividends are paid on shares of common stock. We have never paid dividends on our
common stock and we do not intend to do so for the foreseeable future.

In the event a holder converts his, her or its Series E preferred shares, or we elect a forced conversion of the Series E preferred as described
above, prior to , 2015, we must also pay to the holder in cash, or at our option, subject to satisfaction of the Equity
Conditions, in shares of common stock valued as described below, or a combination of cash and shares of common stock, with respect to
the Series E preferred shares so converted, an amount equal to $150 per $1,000 of the stated value of the Series E preferred shares, less the
amount of any dividends paid in cash or in shares of common stock on such Series E preferred shares on or before the date of conversion
(the “Make-Whole Payment”). Shares of common stock used to pay all or a portion of the Make-Whole Payment will be valued at 85% of
the average volume weighted average price for the 20 consecutive trading days ending on the trading day immediately prior to the
conversion date requiring the Make-Whole Payment.
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Liquidation

The Series E preferred shares will rank, with respect to rights upon liquidation, dissolution, or winding-up of the Company, (1)
senior to our common stock, (2) senior to any series of preferred shares ranked junior to the Series E preferred shares, including our Series
C Convertible Preferred Stock, (3) pari passu to our Series D Convertible Preferred Stock, and (4) junior to all of our existing and future
indebtedness. Upon any liquidation, dissolution or winding up of the Company after payment or provision for payment of debts and other
liabilities of the Company, and before any distribution or payment is made to the holders of any junior securities, the holders of Series E
preferred shares and our Series D Convertible Preferred Stock, on a pari passu basis, shall first be entitled to be paid out of the assets of the
Company available for distribution to its shareholders an amount equal to $1,000 per share, plus accrued but unpaid dividends, after which
any remaining assets of the Company shall be distributed among the holders of the other classes or series of shares in accordance with our
articles of organization. If the assets of the Company are insufficient to pay in full such amounts to the holders of the Series E preferred
shares and Series D Convertible Preferred Stock, then the entire assets to be distributed to the holders of Series E preferred shares and
Series D Convertible Preferred Stock will be distributed ratably among the holders in accordance with the respective amounts that would be
payable on such shares if all amounts payable thereon were paid in full.

Description of Class A Warrants and Class B Warrants

The material terms and provisions of the Class A Warrants and Class B Warrants being offered pursuant to this prospectus are summarized
below. However, this summary of the Class A Warrants and Class B Warrants is not complete. For the complete terms of the Class A
Warrants and Class B Warrants, you should refer to the form of the Class A Warrants and Class B Warrants filed as an exhibit to the
registration statement of which this prospectus is a part.

Each unit includes one Class A Warrant to purchase 0.5 shares of common stock for every share of common stock underlying the Series E
preferred share included in such unit and one Class B Warrant to purchase 0.5 shares of common stock for every share of common stock
underlying the Series E preferred share included in such unit. Class A Warrants will entitle the holder to purchase shares of common stock
for an exercise price equal to $ per share. Subject to certain limitations as described below, the Class A Warrants are exercisable at
the option of the holder beginning immediately after the date of issuance and will expire and entitle the holder to a cashless exercise on the
fifth anniversary following the date of issuance. Class B Warrants will entitle the holder to purchase shares of common stock for an
exercise price equal to $ per share. Subject to certain limitations as described below, the Class B Warrants are exercisable at the
option of the holder immediately after the date of issuance and will expire and entitle the holder to a cashless exercise on the thirtieth
month following the date of issuance.

Subject to limited exceptions, a holder of warrants will not have the right to exercise any portion of its Class A Warrants or Class B
Warrants if the holder, together with his, her or its affiliates, would beneficially own in excess of 4.99% (or 9.99% as elected by the holder
pursuant to the terms of the warrant) of the number of our shares of common stock outstanding immediately after giving effect to such
exercise.

The exercise price and the number of shares issuable upon exercise of the Class A Warrants and the Class B Warrants is subject to
appropriate adjustment in the event of recapitalization events, stock dividends, stock splits, share combinations, reclassifications,
reorganizations or similar events affecting our common stock, and also upon any distributions of assets, including cash, shares or other
property to our shareholders. The warrant holders must pay the exercise price in cash upon exercise of the warrants unless such holders are
utilizing the cashless exercise provisions of the warrants. After the close of business on the applicable expiration date, unexercised warrants
will become void.
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The Class A Warrants provide that, subject to customary exclusions, until the Class A Warrants have expired or been exercised, without

the prior written consent of the holders of two-thirds of the Class A Warrants, we will not be permitted to issue any shares of common stock
or common share equivalents at an effective price per share below the exercise price of the Class A Warrants. The Class B Warrants

similarly provide that, subject to customary exclusions, until the Class B Warrants have expired or been exercised, without the prior written
consent of the holders of two-thirds of the Class B Warrants, we will not be permitted to issue any shares of common stock or common
share equivalents at an effective price per share below the exercise price of the Class B Warrants. If the purchaser of units in this offering
converts, sells, transfers or otherwise disposes of any Series E preferred shares originally purchased, then these prohibitions in the Class A
Warrants and Class B Warrants against the issuance of common stock or common share equivalents at an effective price per share below
the exercise price of the respective warrants will terminate with respect to that portion of the warrants which equals the portion of the
Series E preferred shares so converted, sold, transferred or otherwise disposed of by such purchaser. Additionally, if the average volume
weighted average price of our common stock for 20 trading days during any consecutive 30 trading day period beginning after the original
issue date of the Class A Warrants and Class B Warrants exceeds 250% of the then effective conversion price of the Series E preferred
shares, the prohibition against the issuance of common stock or common share equivalents at an effective price per share below the exercise
price of the respective warrants will terminate with respect to all of the warrants.

The Class A Warrants and the Class B Warrants will expire in the event we consummate a merger or consolidation with or into another

person or other reorganization event in which our shares of common stock are converted or exchanged for securities, cash or other property,
or we sell, lease, license or otherwise dispose of all or substantially all of our assets or we or another person acquire 50% or more of our
outstanding common stock, then following such event, the holders of the Class A Warrants and the Class B Warrants will be entitled to

receive upon exercise of the warrants the same kind and amount of securities, cash or property which the holders would have received had
they exercised the warrants immediately prior to such fundamental transaction. Any successor to us or surviving entity shall assume the
obligations under the warrants. In addition, in the event of any such fundamental transaction completed for cash, as a transaction under Rule
13e-3 of the Securities Exchange Act of 1934, or involving a person whose securities are not traded on a national securities exchange, the
holders of the warrants will have the right to require us to purchase the warrant for an amount in cash that is determined in accordance with
a formula set forth in the warrants.

Upon a holder’s exercise of a warrant, we will issue the shares of common stock issuable upon exercise of the warrant within three
business days following our receipt of notice of exercise and payment of the exercise price, subject to surrender of the warrant. Prior to the
exercise of any warrants to purchase shares of common stock, holders of the warrants will not have any of the rights of holders of the shares
of common stock purchasable upon exercise, including the right to vote or to receive any payments of dividends on the shares of common
stock purchasable upon exercise.

Shareholder Rights Plan

On February 27, 2003, our board of directors declared a dividend of one preferred share purchase right (a “Right”) for each outstanding
share of common stock on March 21, 2003 (the “Record Date”) to the stockholders of record on that date. After March 21, 2003, a Right
will be attached to each share of common stock issued by our company, including with each share of common stock issued upon conversion
of the Series E preferred shares and upon exercise of the Class A Warrants and Class B Warrants sold in this offering. Each Right gives the

holder the right to purchase from us one one-thousandth of a share of our Series A Junior Participating Preferred Stock (the “Preferred
Shares”), at a price of $45.00 per one one-thousandth of a Preferred Share (the “Purchase Price”), subject to adjustment. Selected terms and
provisions of the Rights are summarized below. For a complete description and terms of the Rights, you should refer to the Rights
Agreement, dated as of February 27, 2003, between the Company and Computershare Trust Company, Inc., as amended (the “Rights
Agreement”).

Until the earlier to occur of (i) 10 days following a public announcement that a person or group of affiliated or associated persons has
acquired beneficial ownership of 15% or more of the outstanding shares of common stock or any person or group who as of February 27,
2003 beneficially owned 15% or more of the outstanding shares of common stock acquired beneficial ownership of any additional shares of
common stock (with certain exceptions, an “Acquiring Person”) or (ii) 10 business days (or such later date as may be determined by action
of our board of directors prior to such time as any person becomes an Acquiring Person) following the beginning of, or announcement of an
intention to make, a tender offer or exchange offer the completion of which would result in the beneficial ownership by a person or group of
15% or more of such outstanding shares of common stock (the earlier of such dates being called the “Distribution Date”), the Rights will
be evidenced by a summary of rights attachment to the common stock certificates that gave rise to the Rights.
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The Rights Agreement provides that, until the Distribution Date, the Rights will be transferred with and only with the shares of common
stock. Until the Distribution Date (or earlier redemption or expiration of the Rights), new common stock certificates issued after the
Record Date or upon transfer or new issuance of shares of common stock will contain a note incorporating the Rights Agreement by
reference. Until the Distribution Date (or earlier redemption or expiration of the Rights), the surrender or transfer of any certificates for
shares of common stock outstanding as of the Record Date, even without such a note or a copy of the summary of rights being attached to
the certificate, will also constitute the transfer of the Rights associated with the shares of common stock represented by such certificate. As
soon as practicable following the Distribution Date, separate certificates evidencing the Rights (“Right Certificates”) will be mailed to
holders of record of the shares of common stock as of the close of business on the Distribution Date and such separate Right Certificates
alone will evidence the Rights.

The Rights are not exercisable until the Distribution Date. The Rights will expire on February 27, 2013 (the “Final Expiration Date”),
unless the Final Expiration Date is advanced or extended or unless we redeem or exchange the Rights at an earlier time, in each case, as
described below.

The purchase price payable, and the number of Preferred Shares or other securities or property issuable, upon exercise of the Rights are
subject to adjustment from time to time to prevent dilution (i) in the event of a stock dividend on, or a subdivision, combination or
reclassification of, the Preferred Shares, (ii) upon the grant to holders of the Preferred Shares of certain rights or warrants to subscribe for
or purchase Preferred Shares at a price, or securities convertible into Preferred Shares with a conversion price, less than the then current
market price of the Preferred Shares or (iii) upon the distribution to holders of the Preferred Shares of evidences of indebtedness or assets
(excluding regular periodic cash dividends paid out of earnings or retained earnings or dividends payable in Preferred Shares) or of
subscription rights or warrants (other than those referred to above).

The number of outstanding Rights and the number of one one-thousandths of a Preferred Share issuable upon exercise of each Right are
also subject to adjustment in the event of a stock split of the common stock or a stock dividend on the common stock payable in shares of
common stock or subdivisions, consolidations or combinations of the common stock occurring, in any such case, prior to the Distribution
Date.

Preferred Shares purchasable upon exercise of the Rights will not be redeemable. Each holder of Preferred Shares will receive a quarterly
dividend payment of 1,000 times the dividend declared per share of common stock. If we liquidate, the holders of the Preferred Shares will
be entitled to an aggregate payment of 1,000 times the aggregate payment made per share of common stock. Each Preferred Share will have
1,000 votes, voting together with the common stock. If we merge, consolidate or are a party to another transaction where shares of common
stock are exchanged, each holder of Preferred Shares will have the right to receive 1,000 times the amount received per share of common
stock. These rights are protected by customary antidilution provisions.

Because of the Preferred Shares’ dividend, liquidation and voting rights, the value of the one one-thousandth of a Preferred Share
purchasable upon exercise of each Right should be similar in value to one share of our common stock.

If any person becomes an Acquiring Person, each holder of a Right, other than Rights beneficially owned by the Acquiring Person and its
affiliates and associates (which will thereafter be void), will thereafter have the right to receive upon exercise that number of shares of
common stock having a market value of two times the exercise price of the Right. If, at any time after a Person becomes an Acquiring
Person, we are acquired in a merger or other business combination transaction or 50% or more of our consolidated assets or earning power
are sold, proper provision will be made so that each holder of a Right will thereafter have the right to receive, upon the exercise thereof at
the then current exercise price of the Right, that number of shares of common stock of the person with whom we have engaged in the
transaction described above (or its parent) which at the time of such transaction will have a market value of two times the exercise price of
the Right.
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If we do not have sufficient shares of authorized common stock to issue the number of shares of common stock required, or if our board of
directors chooses, we will deliver upon payment of the exercise price of a Right an amount of cash or securities or other assets equivalent in
value to the shares of common stock issuable upon exercise of a Right; provided that, if we fail to meet this obligation within 30 days
following the first occurrence of an event triggering the right to purchase shares of common stock, we must deliver, upon exercise of a
Right but without requiring payment of the exercise price then in effect, shares of common stock (to the extent available) and then, if
necessary, Preferred Shares (to the extent available) and then, if necessary, cash equal in value to the difference between the value of the
shares of common stock otherwise issuable upon the exercise of a Right and the exercise price then in effect. Our board of directors may
extend the 30-day period described above for up to an additional 60 days to permit the taking of action that may be necessary to authorize
sufficient additional shares of common stock to permit the issuance of shares of common stock upon the exercise in full of the Rights.

At any time after any person becomes an Acquiring Person and before the acquisition by any person or group of a majority of the
outstanding shares of common stock, our board of directors may exchange the Rights (other than Rights owned by such person or group
which have become void), in whole or in part, for shares of common stock or Preferred Shares at an exchange ratio of one share of common
stock, or a fractional Preferred Share (or other preferred stock) of the same value as a share of common stock, per Right (subject to
adjustment).

With some exceptions, no adjustment in the Purchase Price will be required until cumulative adjustments require an adjustment of at least
1% in such Purchase Price. No fractional Preferred Shares or shares of common stock will be issued (other than fractions that are integral
multiples of one one-thousandth of a Preferred Share, which may, at our election, be evidenced by depositary receipts) and instead, an
adjustment in cash will be made based on the current market price of the Preferred Shares or the shares of common stock.

At any time before any person becomes an Acquiring Person, our board of directors may redeem the Rights in whole, but not in part, at a
price of $0.001 per Right (the “Redemption Price”) payable, at our option, in cash, shares of common stock or such other form of
consideration as our board of directors may choose. The redemption of the Rights may be made effective at the time and in the manner that
our board of directors in its sole discretion may choose. Immediately upon any redemption of the Rights, the right to exercise the Rights
will terminate and the only right of the holders of Rights will be to receive the Redemption Price.

For so long as the Rights are then redeemable, we may amend the Rights Agreement in any manner except that we may not change the
Redemption Price. After the Rights are no longer redeemable, we may amend the Rights Agreement in any manner that does not negatively
affect the interests of Rights holders, except that we may not change the Redemption Price.

Until a Right is exercised, the Right holder will have no rights as our stockholder, including, without limitation, the right to vote at our
meetings or to receive dividends from us.

Massachusetts Law
Massachusetts Anti-Takeover and Related Statutes

Control Share Acquisition Law. Under Chapter 110D of the Massachusetts General Laws governing "control share acquisitions,"
any shareholder of certain publicly-held Massachusetts corporations who acquires certain ranges of voting power — one-fifth or more but
less than one-third of all voting power, one-third or more but less than a majority of all voting power, or a majority or more of all voting
power — may not (except in certain transactions) vote such stock unless the shareholders (excluding the shares held by the interested
shareholders) of the corporation so authorize. As permitted by Chapter 110D, our amended and restated by-laws, as amended, include a
provision which excludes us from the applicability of that statute.
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Business Combination Statute. Chapter 110F of the Massachusetts General Laws, entitled "Business Combinations with Interested
Shareholders," applies to publicly-held Massachusetts corporations with 200 or more shareholders of record. Generally, this statute
prohibits such Massachusetts corporations from engaging in a "business combination" with an "interested shareholder" for a period of three
years following the date of the transaction in which the person becomes an interested shareholder unless (a) the interested shareholder
obtains the approval of the corporation's board of directors prior to becoming an interested shareholder; (b) the interested shareholder
acquires at least 90% of the voting stock of the corporation (excluding shares held by certain affiliates of the corporation) outstanding at
the time he becomes an interested shareholder; or (c) the business combination is both approved by the board of directors and authorized at
an annual or special meeting of shareholders by the holders of at least two-thirds of the outstanding voting stock of the corporation
(excluding shares held by the interested shareholder). An "interested shareholder” is a person who, together with affiliates and associates,
owns (or at any time within the prior three years did own) 5% or more of the outstanding voting stock of the corporation. A "business
combination" includes, among other transactions, a merger, stock or asset sale and other transactions resulting in a financial benefit to the
shareholder. Our restated articles of organization, as amended, and amended and restated by-laws, as amended, do not expressly provide for
opting out of the provisions of Chapter 110F. As a result, the application of this statute to us could discourage or make it more difficult for
any person or group of persons to attempt to obtain control over us. We may at any time amend our restated articles of organization, as
amended, or amended and restated by-laws, as amended, to elect not to be governed by Chapter 110F, by a vote of the holders of a majority
of our outstanding common stock, but such an amendment would not be effective for 12 months and would not apply to a business
combination with any person who became an interested shareholder prior to the date of the amendment.

Certain Provisions of Our Restated Articles of Organization, as amended, Amended and Restated By-Laws, as amended, and
Shareholder Rights Plan

Our restated articles of organization, as amended, include several provisions which may render more difficult an unfriendly tender offer,
proxy contest, merger or other change in control of our ownership.

Preferred Stock. Our restated articles of organization, as amended, permit our board of directors to issue preferred stock in one or
more series and to fix the rights, preferences, privileges and restrictions thereof, without further vote or action by the shareholders. The
issuance of preferred stock may have the effect of delaying, deferring or preventing our change in control and may adversely affect the
voting and other rights of the holders of our common stock. See “Preferred Stock” and “Shareholders Rights Plan” above.

Classification of Board of Directors. Our restated articles of organization, as amended, provide for the classification of our board
of directors into three classes, with the classes being elected for staggered three-year terms. At each annual meeting of shareholders,
directors will be elected to succeed those in the class whose term then expires, and each elected director shall serve for a term expiring at
the third succeeding annual meeting of shareholders after such director's election, and until the director's successor is elected and qualified.
Thus, directors stand for election only once in three years. This provision also restricts the ability of shareholders to enlarge the board of
directors. Changes in the number of directors may be effected by a vote of a majority of the Continuing Directors (as defined in our restated
articles of organization, as amended) or by the shareholders by vote of at least 80% of our outstanding common stock, voting as a single
class. Under this provision, directors may only be removed with or without cause by the affirmative vote of the holders of at least 80% of
the combined voting power of the outstanding shares of our common stock, voting together as a single class, or upon the vote of a majority
of the Continuing Directors.

Fair Price Provision. Our restated articles of organization, as amended, contain a "Fair Price Provision" that is intended to protect
shareholders who do not tender their shares in a takeover bid by guaranteeing them a minimum price for their shares in any subsequent
attempt to purchase such remaining shares at a price lower than the acquirer's original acquisition price. The Fair Price Provision requires
the affirmative vote of the holders of at least 80% of our outstanding common stock for certain business combinations with a Related
Person (as defined in our restated articles of organization, as amended), unless specified price criteria and procedural requirements are met
or the business combination is approved by a majority of the Continuing Directors. Continuing Director is defined in our restated articles of
organization, as amended, to include any director (i) who is not an affiliate of any beneficial owner of 5% of the voting power of our
outstanding voting stock, and (ii) who served as a director before such beneficial owner acquired his 5% beneficial ownership interest. Any
successor of a Continuing Director who is unaffiliated with a 5% beneficial owner and who is recommended to succeed a Continued
Director by a majority of the Continuing Directors is also a Continuing Director. A Related Person includes a person who, together with
affiliates and associates, beneficially owns more than 5% our outstandi