Edgar Filing: NEOGENOMICS INC - Form POS AM

NEOGENOMICS INC
Form POS AM
July 05, 2006

DOCUMENT BASICALLY CLEANED
IMPORTED E-MAIL DOCUMENT
DOCUMENT NOT CLEANED BY DOCX
As filed with the U.S. Securities and Exchange Commission on June 30, 2006
Registration No. 333-126754

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

POST-EFFECTIVE AMENDMENT TO
FORM SB-2
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Nevada NeoGenomics, Inc. 74-2897368
(State or Other Jurisdiction of (Name of Registrant in Our (ILR.S. Employer
Incorporation or Organization) Charter) Identification No.)
Robert P Gasparini
12701 Commonwealth 12701 Commonwealth
Drive, Suite 9 Drive, Suite 9
Fort Myers, Florida 33913 8731 Fort Myers, Florida 33913
(239) 768-0600 (239) 768-0600
(Address and telephone (Primary Standard Industrial (Name, address and telephone
number of Principal Executive  Classification Code Number) number
Offices of agent for service)
and Principal Place of
Business)
With a copy to:

Clayton E. Parker, Esq.
Kirkpatrick & Lockhart Nicholson
Graham LLP
201 S. Biscayne Boulevard, Suite
2000
Miami, Florida 33131
Telephone: (305) 539-3300
Facsimile: (305) 358-7095



Edgar Filing: NEOGENOMICS INC - Form POS AM

Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration
statement becomes effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, check the following box. /X/

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. /_/

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the
following box and list the Securities Act of 1933 registration statement number of the earlier effective registration
statement for the same offering. /_/

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. /_/

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 or until this Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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PROSPECTUS

NEOGENOMICS, INC.
10,000,000 shares of Common Stock

This prospectus relates to the sale of up to 10,000,000 shares of NeoGenomics, Inc. (referred to individually as the

“Parent Company” or, collectively with all of its subsidiaries, as the “Company.” “NeoGenomics,” or “we,” “us,” or “o
common stock by certain persons who are stockholders of the Company. The selling stockholders consist of:

-Selling stockholders who intend to sell up to 4,265,185 shares of common stock previously issued by the Company
in private placements;

-Other selling stockholders who may sell up to 325,649 shares of common stock underlying previously issued
warrants;

-Cornell Capital Partners, LP (“Cornell Capital Partners”), which intends to sell up to 5,381,888 shares of common
stock, 5,000,000 of which are under the Standby Equity Distribution Agreement and 381,888 were received from the
Company on June 6, 2005, as a commitment fee in the amount of $140,000 under the Standby Equity Distribution
Agreement; and

-Spartan Securities Group, Ltd. (“Spartan Securities”), which intends to sell up to 27,278 shares of common stock
issued as a placement agent fee on June 6, 2005, under the Standby Equity Distribution Agreement.

Please refer to “Selling Stockholders” beginning on page 15.

The Company is not selling any shares of common stock in this offering and therefore will not receive any proceeds
from this offering. All costs associated with this registration will be borne by the Company. All costs associated with
this registration will be borne by us.

The shares of common stock are being offered for sale by the selling stockholders at prices established on the
Over-the-Counter Bulletin Board during the term of this offering. On June 21, 2006, the last reported sale price of our
common stock was $0.60 per share. Our common stock is quoted on the Over-the-Counter Bulletin Board (the
“OTCBB”) under the symbol “NGMN.OB.” These prices will fluctuate based on the demand for the shares of common
stock.

Cornell Capital Partners is an “underwriter” within the meaning of the Securities Act of 1933, as amended (the 1933
Act”) in connection with the sale of common stock under the Standby Equity Distribution Agreement. Cornell Capital
Partners will pay the Company 98% of, or a 2% discount to, the lowest volume weighted average price of the common
stock during the five consecutive trading day period immediately following the notice date. In addition, Cornell
Capital Partners will retain 5% of each advance under the Standby Equity Distribution Agreement. Cornell Capital
Partners also received a commitment fee in the form of 381,888 shares of common stock in the amount of $140,000
on June 6, 2005, pursuant to the Standby Equity Distribution Agreement. In addition, on June 6, 2005, we issued a one
year promissory note to Cornell Capital Partners for an additional commitment fee of $50,000, which was cancelable
in the event we terminated the Standby Equity Distribution Agreement prior to it becoming due on June 6, 2006. We
have elected not to cancel the Standby Equity Distribution Agreement and thus this additional commitment fee of
$50,000 is currently due. The 2% discount, the 5% retainage fee, commitment fee shares and the additional
commitment fee are underwriting discounts payable to Cornell Capital Partners.
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The Company engaged Spartan Securities, an unaffiliated registered broker-dealer, to advise us in connection with the
Standby Equity Distribution Agreement. Spartan Securities was paid a fee of $10,000 through the issuance of 27,278
shares of the Company’s common stock on June 6, 2005 under the Standby Equity Distribution Agreement.

Brokers or dealers effecting transactions in these shares should confirm that the shares are registered under the
applicable state law or that an exemption from registration is available.

These securities are speculative and involve a high degree of risk.
Please refer to “Risk Factors” beginning on page 5.

The information in this prospectus is not complete and may be changed. We and the selling stockholders may
not sell these securities until the registration statement filed with the U.S. Securities and Exchange
Commission (the “SEC”) is effective. This prospectus is not an offer to sell these securities and is not soliciting an
offer to buy these securities in any state where the offer or sale is not permitted.

With the exception of Cornell Capital Partners, which is an ‘“underwriter’” within the meaning of the 1933 Act, no
other underwriter or person has been engaged to facilitate the sale of shares of common stock in this offering.
This offering will terminate on August 1, 2007. None of the proceeds from the sale of stock by the selling
stockholders will be placed in escrow, trust or any similar account.

The SEC and state securities regulators have not approved or disapproved of these securities, or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is June ___, 2006.
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PROSPECTUS SUMMARY

The following is only a summary of the information, financial statements and the notes included in this prospectus.
You should read the entire prospectus carefully, including “Risk Factors” and our Financial Statements and the notes to
the Financial Statements before making any investment decision.

Our Company
General

NeoGenomics operates a cancer genetics laboratory based in Fort Myers, Florida that is targeting the rapidly growing
genetic and molecular testing segment of the medical laboratory market. The Company currently offers the following
types of testing services to oncologists, pathologists, urologists, hospitals, and other laboratories that do not perform
genetic testing throughout the United States: a) cytogenetics testing, which analyzes human chromosomes, b)
Fluorescence In-Situ Hybridization (FISH) testing, which analyzes abnormalities at the gene level, ¢) flow cytometry
testing services, which analyzes clusters of differentiation on cell surfaces and d) molecular testing which involves
testing DNA and other molecular structures to screen for and diagnose single gene disorders. All of these testing
services are widely used in the diagnosis of various types of cancer. Our common stock is listed on the NASDAQ
Over-the-Counter Bulletin Board (the “OTCBB”’) under the symbol “NGNM.”

The genetic and molecular testing segment of the medical laboratory industry is the most rapidly growing segment of
the market. Approximately five years ago, the World Health Organization reclassified cancers as being genetic
anomalies. This growing awareness of the genetic root behind most cancers combined with advances in technology
and genetic research, including the complete sequencing of the human genome, have made possible a whole new set
of tools to diagnose and treat diseases. This has opened up a vast opportunity for laboratory companies that are
positioned to address this growing market segment.

The medical testing laboratory market can be broken down into three primary segments:

* clinical lab testing,
* anatomic pathology testing, and
* genetic/molecular testing.

Clinical labs typically are engaged in high volume, high automation tests on blood and urine. Clinical lab tests often
involve testing of a less urgent nature, for example, cholesterol testing and testing associated with routine physical
exams. This type of testing yields relatively low average revenue per test. Anatomic pathology (“AP”) testing involves
evaluation of tissue, as in surgical pathology, or cells as in cytopathology. The most widely known AP tests are Pap
smears, skin biopsies, and tissue biopsies. AP tests are typically more labor and technology intensive than clinical lab
tests and thus typically have higher average revenue per test than clinical lab tests.

Genetic/molecular testing typically involves analyzing chromosomes, genes or base pairs of DNA for disorders.
Whereas anatomic pathology testing is focused from the cell surface outward, genetic and molecular testing is focused
from the cell surface inward. Both genetic and molecular testing have become important and highly-accurate
diagnostic tools over the last five years. New tests are being developed rapidly, thus this market segment is expanding
rapidly. Genetic/molecular testing requires very specialized equipment and credentialed individuals (typically MD or
PhD level) to certify the results and typically yields the highest average revenue per test of the three market segments.
The following chart shows the differences between the genetic/molecular segment and other segments of the medical
laboratory industry. Up until about five years ago, the genetic/molecular segment was considered to be part of the
Anatomic Pathology segment, but given its rapid growth, many industry veterans now break genetic/molecular testing
out into its own segment.
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COMPARISON OF THE MEDICAL LABORATORY MARKET SEGMENTS (1)

Typical Revenue Per Test
Estimated Size of Market

$5 - $35/Test
$25 - $30 Billion

$25 - $500/Test
$10.0 - $12.0 Billion

Attributes Clinical Anatomic Pathology Genetic/Molecular
Testing Performed On Blood, Urine Tissue/Cells Chromosomes/Genes/DNA
Testing Volume High Low Low
Physician Involvement Low High - Pathologist Low - Medium
Malpractice Ins. Required Low High Low
Other Professionals Req. None None Cyto/Molecular geneticist
Level of Automation High Low-Moderate Moderate
Diagnostic in Nature Usually Not Yes Yes
Types of Diseases Tested | Many Possible Typically Cancer Rapidly Growing

$200 - $1,000/Test
$3.0 - $4.0 Billion (2)

Estimated Growth Rate 4.0 -5.0% 6.0 - 7.0% Annually 25.0+% Annually
Established Competitors | Quest Diagnostics | Quest Diagnostics Genzyme Genetics
LabCorp LabCorp Quest Diagnostics
Bio Reference Labs | Genzyme Genetics LabCorp
DSI Laboratories Ameripath Major Universities
Hospital Labs Local Pathologists
Regional Labs

(1) Derived from industry analyst reports and company estimates.

(2) Includes flow cytometry testing, which historically has been classified under Anatomic Pathology testing.

Our primary focus is on the oncology market. We target oncologists that perform bone marrow sampling and treat
patients with leukemia, lymphoma and other forms of cancer as well as urologists that treat patients with bladder
cancer. Historically, our clients were predominantly located in Florida. Beginning in January 2005, we began targeting
large institutional clients throughout the United States. This was successful and we landed several clients outside of
the State of Florida. During the third quarter of 2005 we began testing for cervical, breast and bladder cancer. Our
bladder cancer program focused around the UroVysion test has grown significantly since it started in the third quarter
of 2005. As we grow, we anticipate offering additional tests that broaden our focus from genetic and molecular testing
to more traditional types of anatomic pathology testing that are complementary to our current test offerings.

-5-
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We compete in the marketplace based on the quality and accuracy of our test results, our turn-around times and our
ability to provide after-test support to those physicians requesting consultation. We believe our average 3-5 day
turn-around time on oncology-related cytogenetics tests is helping to increase the usage patterns of cytogenetics tests
by our referring oncologists and hematopathologists. Based on empirical data, we believe that cytogenetics labs
typically have 7-14 day turn-around times on average with some labs running as high as 21 days. Traditionally, longer
turn-around times for cytogenetics tests have resulted in fewer tests being ordered since there is an increased chance
that the test results will not be returned within an acceptable diagnostic window when other adjunctive diagnostic test
results are available. We believe our turn-around times result in our referring physicians requesting more of our
testing services in order to augment or confirm other diagnostic tests, thereby giving us a significant competitive
advantage in marketing our services against those of other competing laboratories.

We have an opportunity to add additional types of tests to our product offering. We believe that by doing so we may
be able to capture increases in our testing volumes through our existing customer base as well as more easily attract
new customers via the ability to bundle our testing services more appropriately to the needs of the market. Until
December 2004, we only performed one type of test, cytogenetics, in-house, which resulted in only one test being
performed per customer requisition for most of FY 2004 and average revenue per requisition of approximately $490 in
FY 2004. In December 2004, we added FISH testing to our product offering, and in February 2005, we began offering
flow cytometry testing services. With the addition of these two new testing platforms, our average revenue/requisition
increased by 35.6% in FY 2005 to approximately $632 per requisition. This trend continued into the first quarter of
FY 2006 with average revenue/requisition increasing to $690 per requisition. We believe that we can continue to
increase our average revenue per customer requisition with the addition of additional testing platforms and more
focused marketing.

% Inc
Q12005 Q12006 (Dec)

Customer Requisitions Rec’d (Cases) 367 1,948 430.8%
Number of Tests Performed 467 2,664 470.4%
Average Number of Tests/Requisition 1.27 1.37 7.5%
Total Testing Revenue $230,192 $1,343,800 483.8%
Avg. Revenue/Requisition $627.23  $689.84 10.0%
Avg. Revenue/Test $492.92  $504.43 2.3%

We believe our strategy of bundling complementary types of tests together to better service the needs of our clients
will continue to drive increases in our revenue and afford the Company significant synergies and efficiencies in our
operations and sales and marketing activities. For instance, initial testing for most hematological cancers may yield
total revenue ranging from approximately $1,700 - $2,800 per case and is generally comprised of one or more of the
following tests: cytogenetics, fluorescence in-situ hybridization (FISH), flow cytometry, and morphology testing.
Whereas in FY 2004, we only addressed approximately $500 of this potential revenue per case, we now address
approximately $1,200 - $1,900 of this potential revenue per case.

-6-
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Avg. Rev/Test

Cytogenetics $400-$600

Fluorescence In Situ Hybridization (FISH) $400-$600
Flow cytometry

- Technical component $400-$700
- Professional component $100-$200

Morphology $400-$700
Total $1,700-$2,800

About Us

Our principal executive offices are located at 12701 Commonwealth Drive, Suite 9, Fort Myers, Florida 33913. Our
telephone number is (239) 768-0600. Our website can be accessed at www.neogenomics.org.

11
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THE OFFERING

This offering relates to the sale of common stock by certain persons who are, or will become, our stockholders. The
selling stockholders consist of:

-Selling stockholders who intend to sell up to 4,265,185 shares of common stock previously issued by the Company
in private placements;

-Other selling stockholders who may sell up to 325,649 shares of common stock underlying previously issued
warrants;

-Cornell Capital Partners, which intends to sell up to 5,381,888 shares of common stock, 5,000,000 of which are
under the Standby Equity Distribution Agreement and 381,888 were received from the Company on June 6, 2005 as
a commitment fee in the amount of $140,000 under the Standby Equity Distribution Agreement;

-Spartan Securities, which intends to sell up to 27,278 shares of common stock issued as a placement agent fee on
June 6, 2005, under the Standby Equity Distribution Agreement.

The commitment amount of the Standby Equity Distribution Agreement is $5.0 million. At an assumed price of
$0.5880 per share (calculated based on a recent stock price of $0.60 by taking into account the 2% discount to Cornell
Capital Partners), we would be able to receive gross proceeds of $2,708,000 using the 5,000,000 shares being
registered in this registration statement under the Standby Equity Distribution Agreement. We would be required to
register 3,503,401 additional shares at this assumed price to obtain the entire $5.0 million available under the Standby
Equity Distribution Agreement.

Pursuant to the Standby Equity Distribution Agreement, we may, at our discretion, periodically issue and sell to
Cornell Capital Partners shares of common stock for a total purchase price of $5.0 million. The amount of each
advance is subject to a maximum advance amount of $750,000, and we may not submit any advance within five
trading days of a prior advance. Cornell Capital Partners will pay the Company 98% of, or a 2% discount to, the
lowest volume weighted average price of the common stock during the five consecutive trading day period
immediately following the notice date. For each advance made by the Company, Cornell Capital Partners shall retain
5% of the gross proceeds of such advance. In addition, Cornell Capital Partners received a one-time commitment fee
in the form of 381,888 shares of common stock in the amount of $140,000 on June 6, 2005 under the Standby Equity
Distribution Agreement. In addition, on June 6, 2005, we issued a one year promissory note to Cornell Capital
Partners for an additional commitment fee of $50,000, which was cancelable in the event the Company terminated the
Standby Equity Distribution Agreement prior to it becoming due on June 6, 2006. We have elected not to cancel the
Standby Equity Distribution Agreement and thus this additional commitment fee of $50,000 is currently due. Cornell
Capital Partners intends to sell any shares purchased under the Standby Equity Distribution Agreement at the then
prevailing market price. Among other things, this prospectus relates to the shares of common stock to be issued under
the Standby Equity Distribution Agreement.

_8-
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There is an inverse relationship between our stock price and the number of shares to be issued under the Standby
Equity Distribution Agreement. That is, as our stock price declines, we would be required to issue a greater number of
shares under the Standby Equity Distribution Agreement for a given advance. This inverse relationship is
demonstrated by the following tables, which show the net cash to be received by the Company and the number of

shares to be issued under the Standby Equity Distribution Agreement at a recent price of $0.60 per share and 25%,
50% and 75% discounts to the recent price.

Net Cash To the Company Assuming all 5.0 Million Shares Registered Under this Prospectus are Sold:

Market Discount: 2% 25% 50% 75%
Market Price: $0.6000 $0.60000 $0.6000 $0.60000
Purchase Price: $0.5880 $0.4410 $0.2940 $0.1470
No. of Shares(D: 5,000,000 5,000,000 5,000,000 5,000,000
Total Outstanding(®: 31,328,365 31,328,365 31,328,365 31,328,365
Percent Outstanding®: 15.96% 15.96% 15.96% 15.96%
Net Cash to the Company®: $2,708,000 $2,009,750  $1,311,500 $613,250

(1)Represents the number of shares of common stock registered in the accompanying registration statement, which

could be issued to Cornell Capital Partners under the Standby Equity Distribution Agreement at the prices set forth
in the table.

(2)Represents the total number of shares of common stock outstanding after the issuance of the shares to Cornell
Capital Partners under the Standby Equity Distribution Agreement.

(3) Represents the shares of common stock to be issued as a percentage of the total number shares outstanding.
(4)Net cash equals the gross proceeds minus the 5% retainage and $85,000 in estimated offering expenses and does

not take into consideration the value of the 381,888 shares of common stock issued to Cornell Capital Partners as a
commitment fee and the additional commitment fee of $50,000, which is currently due and payable.

13



Edgar Filing: NEOGENOMICS INC - Form POS AM

Number of Shares To Be Issued Assuming the Company Raises Gross Proceeds of $5.0 Million:

Market Discount: 2% 25% 50% T5%
Market Price: $0.6000 $0.60000 $0.6000 $0.60000
Purchase Price: $0.5880 $0.4410 $0.2940 $0.1470
No. of Shares()(®): 8,503,401 11,337,868 17,006,803 34,013,605
Total Outstanding : 34,831,766 37,666,233 43,335,168 60,341,970@
Percent Outstanding (): 24.11% 37.47% 43.05% 59.77%
Net Cash to the Company(©: $4,665,000 $4,665,000  $4,665,000 $4,665,000

(1)We are only registering 5,000,000 shares of common stock under this prospectus. We will need to register

additional shares of common stock to obtain the entire $5 million available under the Standby Equity Distribution
Agreement at these stated purchase prices.

(2)Represents that total number of shares of common stock which would need to be issued at the stated purchase price
to receive the entire $5.0 million available under the Standby Equity Distribution Agreement.

(3)Represents the total number of shares of common stock outstanding after the issuance of the shares to Cornell
Capital Partners under the Standby Equity Distribution Agreement.

(4)The Company’s current Articles of Incorporation, as amended, authorize the issuance of 100,000,000 shares of
common stock.

(5) Represents the shares of common stock to be issued as a percentage of the total number shares outstanding.

(6)Net cash equals the gross proceeds minus the 5% retainage and $85,000 in estimated offering expenses and does
not take into consideration the value of the 381,888 shares of common stock issued to Cornell Capital Partners as a
commitment fee and the additional commitment fee of $50,000, which is currently due and payable.

-10-
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We initially filed this Registration Statement with the SEC on July 20, 2005 (No. 333-126754) and it was declared
effective on August 1, 2005 (the “Initial Registration Statement”). As of June 30, 2006, the Company had received
$75,000 of gross proceeds since the Initial Registration Statement was declared effective through the issuance and sale
of 305,555 shares to Cornell Capital Partners pursuant to the Standby Equity Distribution Agreement.

Common Stock Offered 10,000,000 shares by selling stockholders

Offering Price Market price

Common Stock Outstanding Before the 26,328,365 shares as of June 30, 2006
Offering(1)

Use of Proceeds We will not receive any proceeds of the shares
offered by the selling stockholders. Any proceeds we
receive from the sale of common stock under the
Standby Equity Distribution Agreement to Cornell
Capital Partners will be used for general working
capital purposes. See “Use of Proceeds.”

Risk Factors The securities offered hereby involve a high degree
of risk and immediate substantial dilution. See “Risk
Factors” and “Dilution.”

Over-the-Counter Bulletin Board Symbol NGNM.OB

1Excludes up to 4,694,445 remaining shares of common stock to be issued under this Prospectus pursuant to the
Standby Equity Distribution Agreement, 4,770,000 shares of common stock issuable upon the exercise of warrants,
and up to 2,203,500 shares of common stock issuable upon the exercise of stock options.

-12-
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The Summary Consolidated Financial Information set forth below is unaudited and was excerpted from the
Company’s Quarterly Report on Form 10-QSB for the period ended March 31, 2006, as filed with the SEC.

For the Three-Months Ended March

31,
2006 2005

Statement of Operations Data:
Revenue $ 1,343,800 $ 230,192
Cost of Revenue 576,795 164,614
Gross Profit 767,003 65,578
Total other operating expenses 660,569 280,752
Net Income (Loss) $ 106,434 $ (215,174)
Net Income (Loss) Per Share - Basic and Diluted $ (0.00) $ (0.01)
Weighted Average Number of Shares Outstanding - Basic 24,752,033 21,744,273
Weighted Average Number of Shares Outstanding - Diluted 25,512,363 21,744,273

As of March 31,

2006 2005
Balance Sheet Data:
Assets:
Cash and cash equivalents $ 260,081 $ 112,959
Accounts receivable (net of allowance for doubtful accounts of
$47,712 as of March 31, 2006 and $9,496 as of March 31, 2005) 898,095 141,602
Inventories 46,704 27,843
Other current assets 77,953 32,559
Total current assets 1,282,833 314,963
Property and Equipment (net of accumulated depreciation of
$301,002 as of March 31, 2006 and $163,727 as of March 31, 2005) 736,611 378,327
Other Assets 12,638 33,898
Total assets $ 2,032,082 $ 727,188
Liabilities & Stockholders’ Deficit:
Total current liabilities $ 764,726 $ 289,170
Long term portion of equipment leases 111,208 -
Long term liabilities (net of unamortized discount of $79,700 as of
March 31, 2006 and $129,925 as of March 31, 2005) 1,420,300 765,526
Total liabilities 2,296,234 1,054,696
Common Stock, $.001 par value, 100,000,000 shares authorized;
26,218,843 as of March 31, 2006; 22,017,657 shares issued and
outstanding as of March 31, 2005 26,219 22,018
Additional paid in capital 10,683,399 9,888,886
Deficit (10,913,965) (10,238,412)
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Total stockholders’ deficit

Total Liabilities and Stockholders’ Deficit
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(264,152)

2,032,082

$

(327,508)

727,188
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RISK FACTORS

We are subject to various risks that may materially harm our business, financial condition and results of
operations. An investor should carefully consider the risks and uncertainties described below and the other
information in this filing before deciding to purchase our common stock. If any of these risks or uncertainties
actually occurs, our business, financial condition or operating results could be materially harmed. In that case, the
trading price of our common stock could decline or we may be forced to cease operations.

Risks Related To Our Business
We Have A Limited Operating History Upon Which You Can Evaluate Our Business

We commenced revenue operations in 2002 and are just beginning to generate meaningful revenue. Accordingly, we
have a limited operating history upon which an evaluation of us and our prospects can be based. We and our prospects
must be considered in light of the risks, expenses and difficulties frequently encountered by companies in the rapidly
evolving market for healthcare and medical laboratory services. To address these risks, we must, among other things,
respond to competitive developments, attract, retain and motivate qualified personnel, implement and successfully
execute our sales strategy, develop and market additional services, and upgrade our technological and physical
infrastructure in order to scale our revenues. We may not be successful in addressing such risks. Our limited operating
history makes the prediction of future results of operations difficult or impossible.

We May Not Be Able To Implement Our Business Strategies Which Could Impair Our Ability to Continue
Operations

Implementation of our business strategies will depend in large part on our ability to (i) attract a significant number of
customers; (ii) effectively introduce acceptable products and services to our customers; (iii) obtain adequate financing
on favorable terms to fund our business strategies; (iv) maintain appropriate procedures, policies, and systems; (v)
hire, train, and retain skilled employees; (vi) continue to operate with increasing competition in the medical laboratory
industry; (vii) establish, develop and maintain name recognition; and (viii) establish and maintain beneficial
relationships with third-party insurance providers and other third party payers. Our inability to obtain or maintain any
or all these factors could impair our ability to implement our business strategies successfully, which could have
material adverse affect on our results of operations and financial condition.

We May Be Unsuccessful In Managing Our Growth Which Could Prevent the Company From Being Profitable

Our recent growth has placed, and is expected to continue to place, a significant strain on our managerial, operational
and financial resources. To manage our potential growth, we continue to implement and improve its operational and
financial systems and to expand, train and manage its employee base. We may not be able to effectively manage the
expansion of its operations and our systems, procedures or controls may not be adequate to support our operations.
Our management may not be able to achieve the rapid execution necessary to fully exploit the market opportunity for
our products and services. Any inability to manage growth could have a material adverse effect on our business,
results of operations, potential profitability and financial condition.

-14-
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Part of our business strategy may be to acquire assets or other companies that will complement our business. At this
time, we are unable to predict whether or when any material transaction will be completed should negotiations
commence. If we proceed with any such transaction, we may not effectively integrate the acquired operations with our
own operations. We may also seek to finance any such acquisition by debt financings or issuances of equity securities
and such financing may not be available on acceptable terms or at all.

We May Incur Greater Costs Than Anticipated, Which Could Result in Sustained Losses

We used reasonable efforts to assess and predict the expenses necessary to pursue our business plan. However,
implementing our business plan may require more employees, capital equipment, supplies or other expenditure items
than management has predicted. Similarly, the cost of compensating additional management, employees and
consultants or other operating costs may be more than we estimate, which could result in sustained losses.

We May Face Fluctuations in Results of Operations Which Could Negatively Affect Our Business Operations
and We are Subject to Seasonality in our Business

As a result of our limited operating history and the relatively limited information available on our competitors, we
may not have sufficient internal or industry-based historical financial data upon which to calculate anticipated
operating expenses. Management expects that our results of operations may also fluctuate significantly in the future as
a result of a variety of factors, including, but not limited to, (i) the continued rate of growth, usage and acceptance of
our products and services; (ii) demand for our products and services; (iii) the introduction and acceptance of new or
enhanced products or services by us or by competitors; (iv) our ability to anticipate and effectively adapt to
developing markets and to rapidly changing technologies; (v) our ability to attract, retain and motivate qualified
personnel; (vi) the initiation, renewal or expiration of significant contracts with our major clients; (vii) pricing changes
by us, our suppliers or our competitors; (viii) seasonality; and (ix) general economic conditions and other factors.

Accordingly, future sales and operating results are difficult to forecast. Our expenses are based in part on our
expectations as to future revenues and to a significant extent are relatively fixed, at least in the short-term. We may
not be able to adjust spending in a timely manner to compensate for any unexpected revenue shortfall. Accordingly,
any significant shortfall in relation to our expectations would have an immediate adverse impact on our business,
results of operations and financial condition. In addition, we may determine from time to time to make certain pricing
or marketing decisions or acquisitions that could have a short-term material adverse affect on the our business, results
of operations and financial condition and may not result in the long-term benefits intended. Furthermore, in Florida,
currently our primary referral market for lab tests, a meaningful percentage of the population returns to homes in the
Northern U.S. for the spring and summer months. This results in seasonality in our business. We estimate that our
operating results during the second and third quarter of each year will be somewhat impacted by these seasonality
factors until such time as we can generate more clients from outside of Florida. Because of all of the foregoing factors,
our operating results could be less than the expectations of investors in future periods.
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We Substantially Depend Upon Third Parties for Payment of Services, Which Could Have A Material Adverse
Affect On Our Cash Flows And Results Of Operations

The Company is a clinical medical laboratory that provides medical testing services to doctors, hospitals, and other
laboratories on patient specimens that are sent to the Company. In the case of most specimen referrals that are
received for patients that are not in-patients at a hospital or institution or otherwise sent by another reference
laboratory, the Company generally has to bill the patient’s insurance company or a government program for its
services. As such it relies on the cooperation of numerous third party payers, including but not limited to Medicare,
Medicaid and various insurance companies, in order to get paid for performing services on behalf of the Company’s
clients. Wherever possible, the amount of such third party payments is governed by contractual relationships in cases
where the Company is a participating provider for a specified insurance company or by established government
reimbursement rates in cases where the Company is an approved provider for a government program such as
Medicare. However, the Company does not have a contractual relationship with many of the insurance companies
with whom it deals, nor is it necessarily able to become an approved provider for all government programs. In such
cases, the Company is deemed to be a non-participating provider and there is no contractual assurance that the
Company is able to collect the amounts billed to such insurance companies or government programs. Currently, the
Company is not a participating provider with the majority of the insurance companies it bills for its services. Until
such time as the Company becomes a participating provider with such insurance companies, there can be no
contractual assurance that the Company will be paid for the services it bills to such insurance companies, and such
third parties may change their reimbursement policies for non-participating providers in a manner that may have a
material adverse affect on the Company’s cash flow or results of operations. Our Business Is Subject To Rapid
Scientific Change, Which Could Have A Material Adverse Affect On Our Operations

The market for genetic and molecular biology testing products and services is characterized by rapid scientific
developments, evolving industry standards and customer demands, and frequent new product introductions and
enhancements.

Our future success will depend in significant part on our ability to continually improve our offerings in response to
both evolving demands of the marketplace and competitive product offerings, and we may be unsuccessful in doing
SO.

The Market For Our Services Is Highly Competitive, Which Could Have A Material Adverse Affect On Our
Business, Results Of Operations And Financial Condition

The market for genetic and molecular biology testing services is highly competitive and competition is expected to
continue to increase. We compete with other commercial medical laboratories in addition to the in-house laboratories
of many major hospitals. Many of our existing competitors have significantly greater financial, human, technical and
marketing resources than we do. Our competitors may develop products and services that are superior to ours or that
achieve greater market acceptance than our offerings. We may not be able to compete successfully against current and
future sources of competition and competitive pressures faced by us may have a material adverse affect on our
business, results of operations and financial condition.
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Our Failure to Manage Potential Growth May Impair Our Ability To Become Profitable

Our recent growth has placed, and is expected to continue to place, a significant strain on our managerial, operational
and financial resources. To manage our potential growth, we must continue to implement and improve our operational
and financial systems and to expand, train and manage our employee base. Most of our management has joined us
within the last twelve months or plans to join us shortly. These individuals have not previously worked together and
are in the process of integrating as a management team. We may not be able to effectively manage the expansion of
our operations and our systems, procedures or controls may not be adequate to support our operations. Our
management may not be able to achieve the rapid execution necessary to fully exploit the market opportunity for our
products and services. Any inability to manage growth could have a material adverse affect on our business, results of
operations, potential profitability and financial condition.

We Face The Risk of Capacity Constraints, Which Could Have A Material Adverse Affect On Our Business,
Results Of Operations And Financial Condition

We compete in the market place primarily on three factors: (a) the quality and accuracy of our test results; (b) the
speed or turn-around times of our testing services; and (c) our ability to provide after-test support to those physicians
requesting consultation. Any unforeseen increase in the volume of customers could strain the capacity of our
personnel and systems, which could lead to inaccurate test results, unacceptable turn-around times, or customer
service failures. In addition, as the number of customers and cases increases, our products, services, and infrastructure
may not be able to scale accordingly.

Any failure to handle higher volume of requests for our products and services could lead to the loss of established
customers and have a material adverse affect on our business, results of operations and financial condition.

If we produce inaccurate test results, our customers may choose not to use us in the future. This could severally harm
our operations. In addition, based on the importance of the subject matter of our tests, inaccurate results could result in
improper treatment of patients, and potential liability for us.

We May Fail to Deliver Timely Results to Customers, Which Could Have A Material Adverse Affect On Our
Business, Results Of Operations And Financial Condition

Our operations are dependent in part upon our ability to protect our laboratory operations against physical damage
from fire, floods, hurricanes, earthquakes, power loss, telecommunications failures, break-ins and similar events. We
do not presently have redundant, multiple site capacity in the event of any such occurrence, nor do we have an
emergency back-up generator in place at our main laboratory location that can mitigate the effects of a prolonged
power outage. The occurrence of any of these events could result in interruptions, delays or cessations in service to
customers, which could have a material adverse affect on our business, results of operations and financial condition.
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The Steps Taken By Us To Protect Our Proprietary Rights May Not Be Adequate, Which Could Have A
Material Adverse Affect On Our Business, Results Of Operations And Financial Condition

We regard our copyrights, trademarks, trade secrets and similar intellectual property as critical to our success, and we
rely upon trademark and copyright law, trade secret protection and confidentiality and/or license agreements with our
employees, customers, partners and others to protect our proprietary rights. The steps taken by us to protect our
proprietary rights may not be adequate and third parties could infringe on or misappropriate our copyrights,
trademarks, trade dress and similar proprietary rights, which could have a material adverse affect on our business,
results of operations and financial condition. In addition, other parties may assert infringement claims against us.

We are Dependent on Key Personnel and Need to Hire Additional Qualified Personnel

Our performance is substantially dependent on the performance of our senior management and key technical
personnel. In particular, our success depends substantially on the continued efforts of our senior management team.
We do not carry key person life insurance on any of our senior management personnel. The loss of the services of any
of our executive officers, our laboratory director or other key employees could have a material adverse affect on the
business, results of operations and our financial condition. Our future success also depends on our continuing ability
to attract and retain highly qualified technical and managerial personnel. Competition for such personnel is intense
and we may not be able to retain our key managerial and technical employees or that it will be able to attract and
retain additional highly qualified technical and managerial personnel in the future. The inability to attract and retain
the necessary technical and managerial personnel could have a material and adverse affect upon our business, results
of operations and financial condition.

The Failure to Obtain Necessary Additional Capital to Finance Growth and Capital Requirements, Could
Adversely Affect Our Business, Financial Condition and Results of Operations

We may seek to exploit business opportunities that require more capital than what is currently planned. We may not
be able to raise such capital on favorable terms or at all. If we are unable to obtain such additional capital, we may be
required to reduce the scope of our anticipated expansion, which could adversely affect our business, financial
condition and results of operations. The failure to comply with significant government regulation and laboratory
operations procedures may subject us to liability, penalties or limitation of operations.

We are subject to extensive state and federal regulatory oversight. Our laboratory may not pass inspections conducted
to ensure compliance with the Clinical Laboratories Improvement Act of 1967, as amended by the Clinical Laboratory
Improvement Amendments of 1988 (collectively, “CLIA “88”) or with any other applicable licensure or certification
laws. The sanctions for failure to comply with CLIA "88 or state licensure requirements might include the inability to
perform services for compensation or the suspension, revocation or limitation of the labs” CLIA "88 certificate or state
license, as well as civil and/or criminal penalties. In addition, any new legislation or regulation or the application of
existing laws and regulations in ways that we do not anticipate could have a material adverse affect on our business,
results of operations and financial condition.
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In addition, existing federal laws governing Medicare and Medicaid, as well as some other state and federal laws, also
regulate certain aspects of the relationship between healthcare providers, including clinical and anatomic laboratories,
and their referral sources, including physicians, hospitals and other laboratories. Certain provisions of these laws,
known as the “anti-kickback law” and the “Stark Laws,” contain extremely broad proscriptions.

Violation of these laws may result in criminal penalties, exclusion from Medicare and Medicaid, and significant civil
monetary penalties. We will seek to structure our arrangements with physicians and other customers to be in
compliance with the anti-kickback, Stark and state laws, and to keep up-to-date on developments concerning their
application by various means, including consultation with legal counsel, when necessary. However, we are unable to
predict how these laws will be applied in the future and the arrangements into which we enter may become subject to
scrutiny thereunder.

Furthermore, the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) and other state laws contain
provisions that affect the handling of claims and other patient information that are, or have been, transmitted
electronically and regulate the general disclosure of patient records and patient health information. These provisions,
which address security and confidentiality of patient information as well as the administrative aspects of claims
handling, have very broad applicability and they specifically apply to healthcare providers, which include physicians
and clinical laboratories. While we believe we have complied with the Standards, Security and Privacy rules under
HIPAA and state laws, an audit of our procedures and systems could find deficiencies. Such deficiencies, if found,
could have a material adverse affect on our business, results of operations and financial condition and subject us to
liability.

We Are Subject to Security Risks Which Could Harm Our Operations

Despite the implementation of various security measures by us, our infrastructure is vulnerable to computer viruses,
break-ins and similar disruptive problems caused by our customers or others. Computer viruses, break-ins or other
security problems could lead to interruption, delays or cessation in service to our customers. Further, such break-ins
whether electronic or physical could also potentially jeopardize the security of confidential information stored in our
computer systems of our customers and other parties connected through us, which may deter potential customers and
give rise to uncertain liability to parties whose security or privacy has been infringed. A significant security breach
could result in loss of customers, damage to our reputation, direct damages, costs of repair and detection, and other
expenses. The occurrence of any of the foregoing events could have a material adverse affect on our business, results
of operations and financial condition.

We Are Controlled by Existing Shareholders And Therefore Other Shareholders Will Not Be Able to Direct
Our Company

The majority of our shares and thus voting control of the Company is held by a relatively small group of shareholders.

Because of such ownership, those shareholders will effectively retain control of our Board of Directors and determine

all of our corporate actions. In addition, the Company and shareholders owning 14,281,345 shares as of May 31, 2006,

or approximately 54% of our common shares outstanding as of such date have executed a Shareholders’ Agreement
that, among other provisions, gives Aspen Select Healthcare, LP, our largest shareholder, the right to elect three out of

the seven directors authorized for our Board, and nominate one mutually acceptable independent director.

Accordingly, it is anticipated that Aspen Select Healthcare, LP and other parties to the Shareholders’ Agreement will
continue to have the ability to elect a controlling number of the members of our Board of Directors and the minority

shareholders of the Company may not be able to elect a representative to our Board of Directors. Such concentration

of ownership may also have the effect of delaying or preventing a change in control..
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No Foreseeable Dividends

We do not anticipate paying dividends on our common shares in the foreseeable future. Rather, we plan to retain
earnings, if any, for the operation and expansion of our business.

Risks Related To This Offering

Future Sales By Our Stockholders May Adversely Affect Our Stock Price And Our Ability To Raise Funds In
New Stock Offerings

Sales of our common stock in the public market following this offering could lower the market price of our common
stock. Sales may also make it more difficult for us to sell equity securities or equity-related securities in the future at a
time and price that our management deems acceptable or at all. Of the 26,328,365 shares of common stock
outstanding as of June 29, 2006, 9,481,141 shares are freely tradable without restriction, unless held by our “affiliates.”
The remaining 16,847,224 shares of common stock which are held by existing stockholders, including the officers and
directors, are “restricted securities” and may be resold in the public market only if registered or pursuant to an
exemption from registration. Some of these shares may be resold under Rule 144.

New Shareholders Will Experience Significant Dilution From Our Sale Of Shares Under The Standby Equity
Distribution Agreement

The sale of shares pursuant to the Standby Equity Distribution Agreement will have a dilutive impact on our
stockholders. For example, if the offering occurred on March 31, 2006, at an assumed offering price of $0.5880 per
share (98% of a recent lowest volume weighted average price of $0.60 per share), the new stockholders would
experience an immediate dilution in the net tangible book value of $0.5097 per share. Dilution per share at prices of
$0.4410, $0.2940 and $0.1470 per share would be $0.3851, $0.2605 and $0.1358, respectively.

As a result, our net income per share could decrease in future periods, and the market price of our common stock
could decline. In addition, the lower our stock price, the more shares of common stock we will have to issue under the
Standby Equity Distribution Agreement to draw down the full amount. If our stock price is lower, then our existing
stockholders would experience greater dilution.
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Under The Standby Equity Distribution Agreement Cornell Capital Partners Will Pay Less Than The
Then-Prevailing Market Price Of Our Common Stock

The common stock to be issued under the Standby Equity Distribution Agreement will be issued at a 2% discount to
the lowest volume weighted average price for the five days immediately following the notice date of an advance. In
addition, Cornell Capital Partners will retain 5% from each advance. Based on this discount, Cornell Capital Partners
will have an incentive to sell immediately to realize the gain on the 2% discount. These discounted sales could cause
the price of our common stock to decline, based on increased selling of our common stock.

The Selling Stockholders Intend To Sell Their Shares Of Common Stock In The Market, Which Sales May
Cause Our Stock Price To Decline

The selling stockholders intend to sell in the public market 5,000,000 shares of common stock being registered in this
offering and we may issue up to another 5,000,000 shares being registered in this offering to Cornell Capital Partners
under the Standby Equity Distribution Agreement. That means that up to 10,000,000 shares may be sold pursuant to
this registration statement. Such sales may cause our stock price to decline. Our officers and directors and those
shareholders who are significant shareholders as defined by the SEC will continue to be subject to the provisions of
various insider trading and rule 144 regulations.

Cornell Capital Partners Will Have An Incentive To Sell Shares During the Pricing Period Under the Standby
Equity Distribution Agreement, Which May Cause our Stock Price to Decline

Cornell Capital Partners will purchase shares of our common stock pursuant to the Standby Equity Distribution
Agreement at a purchase price that is less than the then-prevailing market price of our common stock. Cornell Capital
Partners will have an incentive to sell any shares of our common stock that it purchases pursuant to the Standby
Equity Distribution Agreement to realize a gain on the difference between the purchase price and the then-prevailing
market price of our common stock. The terms of the Standby Equity Distribution Agreement do not provide Cornell
Capital Partners the ability to sell shares of our common stock corresponding to a particular put if those shares have
not been delivered by us to Cornell Capital Partners. To the extent Cornell Capital Partners sells its common stock, the
common stock price may decrease due to the additional shares in the market. This could allow Cornell Capital
Partners to sell greater amounts of common stock, the sales of which would further depress the stock price.

In addition, Cornell Capital Partners is deemed to beneficially own the shares of common stock corresponding to a
particular advance on the date that we deliver an advance notice to Cornell Capital Partners, which is prior to the date
the stock is delivered to Cornell Capital Partners. Cornell Capital Partners may sell such shares any time after we
deliver an advance notice.

Accordingly, Cornell Capital Partners may sell such shares during the pricing period. Such sales may cause our stock
price to decline.
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The Sale Of Our Stock Under Our Standby Equity Distribution Agreement Could Encourage Short Sales By
Third Parties, Which Could Contribute To The Future Decline Of Our Stock Price

In many circumstances the provision of a Standby Equity Distribution Agreement for companies that are traded on the
OTCBB has the potential to cause a significant downward pressure on the price of common stock. This is especially
the case if the shares being placed into the market exceed the market’s ability to take up the increased stock or if we
have not performed in such a manner to show that the equity funds raised will be used to grow our Company. Such an
event could place further downward pressure on the price of common stock. Under the terms of our Standby Equity
Distribution Agreement, we may request numerous draw downs pursuant to the terms of the Standby Equity
Distribution Agreement. Even if we use the Standby Equity Distribution Agreement to grow our revenues and profits
or invest in assets which are materially beneficial to us the opportunity exists for short sellers and others to contribute
to the future decline of our stock price. If there are significant short sales of stock, the price decline that would result
from this activity will cause the share price to decline more so which in turn may cause long holders of the stock to
sell their shares thereby contributing to sales of stock in the market. If there is an imbalance on the sell side of the
market for the stock the price will decline.

It is not possible to predict those circumstances whereby short sales could materialize or to what the share price could
drop. In some companies that have been subjected to short sales the stock price has dropped to near zero. This could
happen to our stock price.

The Price You Pay In This Offering Will Fluctuate And May Be Higher Or Lower Than The Prices Paid By
Other People Participating In This Offering

The price in this offering will fluctuate based on the prevailing market price of the common stock on the OTCBB.
Accordingly, the price you pay in this offering may be higher or lower than the prices paid by other people
participating in this offering.

We May Not Be Able To Access Sufficient Funds Under The Standby Equity Distribution Agreement When
Needed

We are dependent on external financing to fund our operations. Our financing needs are expected to be partially
provided from the Standby Equity Distribution Agreement. No assurances can be given that such financing will be
available in sufficient amounts or at all when needed, in part, because we are limited to a maximum draw down of
$750,000 during any seven trading day period.

In addition, the number of shares being registered may not be sufficient to draw all funds available to us under the
Standby Equity Distribution Agreement. Based on the assumed offering price of $0.5880 and the 5,000,000 shares we
are registering, we would not be able to draw the entire $5 million available under the Standby Equity Distribution
Agreement. At this assumed price, we will be able to draw $2,708,000 with the 5,000,000 shares being registered for
issuance under the Standby Equity Distribution Agreement. We would be required to register 3,503,401 additional
shares at this assumed price to obtain the entire $5 million available under the Standby Equity Distribution
Agreement.
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We May Not Be Able To Draw Down Under The Standby Equity Distribution Agreement If The Investor
Holds More Than 9.99% Of Our Common Stock

In the event Cornell Capital Partners holds more than 9.99% of our then-outstanding common stock, we will be unable
to draw down on the Standby Equity Distribution Agreement. Currently, Cornell Capital Partners has beneficial
ownership of 1.45% of our common stock and therefore we would be able to make limited draw downs on the
Standby Equity Distribution Agreement so long as Cornell Capital Partners beneficial ownership remains below
9.99%. If Cornell Capital Partners beneficial ownership becomes 9.99% or more, we would be unable to draw down
on the Standby Equity Distribution Agreement. In that event, if we are unable to obtain additional external funding or
generate revenue from the sale of our products, we could be forced to curtail or cease our operations.

Our Common Stock Is Deemed To Be “Penny Stock,” Which May Make It More Difficult For Investors To Sell
Their Shares Due To Suitability Requirements

Our common stock is deemed to be “penny stock™ as that term is defined in Rule 3a51-1 promulgated under the
Securities Exchange Act of 1934, as amended (the 21934 Act”). Penny stocks are stocks:

With a price of less than $5.00 per share;
That are not traded on a “recognized” national exchange;
Whose prices are not quoted on the Nasdaq automated quotation system;

-Nasdaq stocks that trade below $5.00 per share are deemed a “penny stock” for purposes of Section 15(b)(6) of the
1934 Act;

-In issuers with net tangible assets less than $2.0 million (if the issuer has been in continuous operation for at least
three years) or $5.0 million (if in continuous operation for less than three years), or with average revenues of less
than $6.0 million for the last three years.

Broker/dealers dealing in penny stocks are required to provide potential investors with a document disclosing the risks
of penny stocks. Moreover, broker/dealers are required to determine whether an investment in a penny stock is a
suitable investment for a prospective investor. These requirements may reduce the potential market for our common
stock by reducing the number of potential investors. This may make it more difficult for investors in our common
stock to sell shares to third parties or to otherwise dispose of them. This could cause our stock price to decline.
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FORWARD-LOOKING STATEMENTS

Information included or incorporated by reference in this prospectus may contain forward-looking statements. This
information may involve known and unknown risks, uncertainties and other factors which may cause our actual

results, performance or achievements to be materially different from the future results, performance or achievements
expressed or implied by any forward-looking statements. Forward-looking statements, which involve assumptions and
describe our future plans, strategies and expectations, are generally identifiable by use of the words “may,” “should,”
“expect,” “anticipate,” “estimate,” “believe,” “intend” or “project” or the negative of these words or other variations on these v
or comparable terminology.

9 ¢

This prospectus contains forward-looking statements, including statements regarding, among other things, (a) our
projected sales and profitability, (b) our growth strategies, (c) anticipated trends in our industry, (d) our future
financing plans and (e) our anticipated needs for working capital. These statements may be found under “Management’s
Discussion and Analysis or Plan of Operations” and “Description of Business,” as well as in this prospectus generally.
Actual events or results may differ materially from those discussed in f