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Item 1.01 Entry into a Material Definitive Agreement.
 
On February 28, 2023, Pressure BioSciences, Inc. (the “Company”) entered into a Securities Issuance and Exchange Agreement (the “Issuance and Exchange Agreement”) with
an accredited investor (the “Investor”) whereby the Investor agreed to accept shares of a series of the Company’s preferred stock in exchange for three categories of cash
amounts owed to the Investor. The series of preferred stock has not yet been created, however, each share of the newly created preferred stock will have a value of $25,000 and
the conversion price of the preferred stock will be $2.50 such that, upon conversion into shares of the Company’s common stock, par value $0.01 per share (the “Common
Stock”), each share of preferred stock will convert into ten thousand (10,000) shares of Common Stock.
 
The Investor agreed to accept shares of preferred stock in exchange for (i) $6,226,125 of unpaid accrued dividends on shares of Series AA Preferred Stock held by the Investor;
(ii) $2,255,587 of unpaid accrued interest on secured convertible promissory notes issued to the Investor by the Company from November 15, 2019 to August 31, 2021 with
such notes having an original principal amount of $9,393,150; and (iii) $1,535,500 in principal owed pursuant to secured convertible promissory notes issued to the Investor by
the Company from November 15, 2019 to February 12, 2020 (with such amount included within the $9.39 million in notes discussed in item (ii)).
 
The $10,017,212 owed to the Investor will be exchanged for 400.6885 shares of the Company’s preferred stock once such series of preferred stock is created via the filing of a
Certificate of Designation with the Commonwealth of Massachusetts. These 400.6885 shares of preferred stock will be convertible into 4,006,885 shares of Common Stock.
 
The foregoing description of the Issuance and Exchange Agreement does not purport to be complete and is qualified in its entirety by its full text, the form of which will be filed
as an exhibit to the Company’s Quarterly Report on Form 10-Q for the period that will end on March 31, 2023.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The applicable information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference in this Item 3.02. The shares of preferred stock to be issued
pursuant to the Issuance and Exchange Agreement will not be registered under the Securities Act, but will qualify for exemption under Section 4(a)(2) of the Securities Act. The
securities will be exempt from registration under Section 4(a)(2) of the Securities Act because the issuance of such securities by the Company will not involve a “public



offering,” as defined in Section 4(a)(2) of the Securities Act, due to the insubstantial number of persons involved in the transaction and manner of the offering. The Company did
not undertake an offering in which it sold securities to a high number of investors. In addition, the Investor had the necessary investment intent as required by Section 4(a)(2) of
the Securities Act since the Investor agreed to, and will receive, the securities bearing a legend stating that such securities are restricted pursuant to Rule 144 of the Securities
Act. This restriction ensures that these securities will not be immediately redistributed into the market and therefore not be part of a “public offering.” Based on an analysis of
the above factors, the Company has met the requirements to qualify for exemption under Section 4(a)(2) of the Securities Act.
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Date: March 6, 2023 By: /s/ Richard T. Schumacher
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