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OPGEN, INC.
708 Quince Orchard Road, Suite 205
Gaithersburg, MD 20878

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On [¢], [e]

Dear Stockholder:

NOTICE IS HEREBY GIVEN of, and you are cordially invited to attend a Special Meeting of Stockholders, or the Special Meeting, of OpGen, Inc.,
a Delaware corporation, or the Company. The Special Meeting will be held on [¢], [], at [*] local time at [+] for the following purposes:

1. To approve the business combination transaction pursuant to an Implementation Agreement dated September 4, 2019, or the
Implementation Agreement, by and among the Company, Curetis N.V., a public company with limited liability under the Laws of the Netherlands, or the
Seller, and Crystal GmbH, a private limited liability company organized under the laws of the Federal Republic of Germany and wholly owned subsidiary of
the Company, or the Purchaser. We refer to this proposal as the “Transaction Proposal.”

2. To approve the issuance or reservation for issuance of 2,662,564 shares of the Common Stock to be issued or reserved for issuance in
connection with the transaction contemplated by the Implementation Agreement, or the Transaction Shares, in accordance with the Implementation
Agreement and as required by and in accordance with the applicable rules of The Nasdaq Capital Market, or Nasdaq. We refer to this proposal as the “Share
Issuance Proposal.”

3. To approve a proposal to adjourn the Special Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies
if, based upon the tabulated vote at the time of the Special Meeting, the Company is not authorized to consummate the transactions contemplated by
Proposals No. 1 and 2. We refer to this proposal as the “Adjournment Proposal.”

These items of business are more fully described in the proxy statement/prospectus accompanying this Notice. We encourage you to read the
enclosed proxy statement/prospectus carefully, including the section titled “Risk Factors” beginning on page 8.

Stockholders of record at the close of business on [+], [®], or the Record Date, are entitled to notice of, and to attend and to vote at, the Special
Meeting and any postponement or adjournment thereof. This Notice of Special Meeting of Stockholders and the attached proxy statement/prospectus are first
being mailed to the Company’s stockholders on or about [*], [e].

Based on the price of the OpGen common stock as of January 13, 2020 of $1.52 per share, the market value of the Transaction Shares is
approximately $3.7 million. Such market value will vary with any change in the OpGen common stock price. We cannot assure you the value will remain the
same. Based on the fixed number of Transaction Shares, and assuming that OpGen does not issue additional shares before the closing of the proposed
Transaction, Curetis will own approximately 32% of the OpGen shares and the legacy OpGen stockholders will own approximately 68% of the OpGen shares
on a fully diluted basis.

All stockholders are cordially invited to attend the Special Meeting in person. Stockholders of record as of the Record Date will be admitted to the
Special Meeting and any postponement or adjournment thereof upon presentation of identification. Please note that if your shares are held in the name of a
bank, broker, or other nominee, and you wish to vote in person at the Special Meeting, you must bring to the Special Meeting a statement or letter from your
bank, broker or other nominee showing your ownership of shares as of the Record Date and a proxy from the record holder of the shares authorizing you to
vote at the Special Meeting.

The Board of Directors unanimously recommends that you vote:

1. “FOR” Proposal One — the Transaction Proposal;
2. “FOR” Proposal Two — the Share Issuance Proposal; and
3. “FOR” Proposal Three — the Adjournment Proposal.

Whether or not you plan to attend the Special Meeting in person, you are encouraged to read the proxy statement/prospectus accompanying this
Notice and then cast your vote as promptly as possible in accordance with the instructions contained in the proxy statement/prospectus. Even if you have
given your proxy, you may still vote in person if you attend the Special Meeting and follow the instructions contained in the attached proxy
statement/prospectus.

Your vote is important whether or not you expect to attend the Special Meeting. We urge you to vote by proxy to ensure your vote is counted. You
are urged to vote either via the internet, or to mark, sign and date and promptly return the proxy in the stamped return envelope provided with
these materials. Voting promptly will help avoid the additional expense of further solicitation to assure a quorum at the meeting.



By Order of the Board of Directors:

Timothy C. Dec
Corporate Secretary
Gaithersburg, Maryland
[e], [e]

The accompanying proxy statement/prospectus is dated [e] and is first being mailed to stockholders on or about [e].

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this proxy statement/prospectus. Any representation to the contrary is a criminal offense.




REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about the Company that has been filed with the U.S. Securities
and Exchange Commission and is not included in or delivered with this document. You may obtain this information without charge through the SEC website
(www.sec.gov) or upon your written or oral request by contacting the Corporate Secretary of the Company, 708 Quince Orchard Road, Suite 205,
Gaithersburg, MD 20878 or by calling 301.869.9683.

OpGen stockholders may also consult the website of OpGen for more information concerning the business combination with Curetis GmbH and other
transactions described in the accompanying proxy statement/prospectus. The website of OpGen is www.opgen.com. Information included on this website is
not incorporated by reference into the accompanying proxy statement/prospectus.

To ensure timely delivery of these documents, any request should be made no later than [*], [e] to receive them before the special meeting.

This proxy statement/prospectus is dated [®], [®]. You should not assume that the information contained in this prospectus is accurate as of any date other
than that date.

We own various U.S. federal trademark registrations and applications and unregistered trademarks and servicemarks, including OpGen®, Acuitas®, Acuitas
Lighthouse®, AdvanDx®, QuickFISH® and PNA FISH®. The Curetis trademarks include Curetis®, Unyvero®, ARES® and ARES GENETICS®. All other
trademarks, servicemarks or trade names referred to in this prospectus are the property of their respective owners. Solely for convenience, the trademarks and
trade names in this proxy statement/prospectus are sometimes referred to without the ® and ™ symbols, but such references should not be construed as any
indicator that their respective owners will not assert, to the fullest extent under applicable law, their rights thereto. We do not intend the use or display of other
companies’ trademarks and trade names to imply a relationship with, or endorsement or sponsorship of us by, any other companies, products or services.

Except as otherwise indicated herein in “Curetis Business Summary Financial Data” and “Unaudited Pro Forma Condensed Combined Financial
Information,” all Curetis financial results and measures in this proxy statement/prospectus have been converted from Euros to U.S. dollars using an exchange
rate of $1.13667 to €1.00 as of June 30, 2019, based on Oanda.com. OpGen makes no representation that the Euro amounts could have been, or could be,
converted, realized or settled in U.S. dollars at that rate on June 30, 2019, or at any other rate.

For additional details about where you can find information about the Company, please see the section titled “Where You Can Find More
Information” in this proxy statement/prospectus beginning on page 208.
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OPGEN, INC.
708 Quince Orchard Road, Suite 205
Gaithersburg, MD 20878

The following information is furnished to each stockholder in connection with the foregoing Notice of Special Meeting of Stockholders of OpGen,
Inc., a Delaware corporation, to be held on [*], [*],[*] at [+] local time at [*]. The enclosed proxy is for use at the special meeting of stockholders and any
postponement or adjournment thereof. This proxy statement/prospectus and form of proxy are being mailed to stockholders on or about [¢], [+]. Unless the
context requires otherwise, references in this proxy statement/prospectus to “OpGen,” the “Company,” “we,” “our,” and “us” refer to OpGen, Inc.

In accordance with the Amended and Restated Bylaws of the Company, or the Bylaws, the Special Meeting has been called for the following
purposes:

1. To approve the business combination transaction pursuant to an Implementation Agreement, dated September 4, 2019, or the
Implementation Agreement, by and among the Company, Curetis N.V., a public company with limited liability under the Laws of the Netherlands, or the
Seller, and Crystal GmbH, a private limited liability company organized under the laws of the Federal Republic of Germany and wholly owned subsidiary of
the Company, or the Purchaser. We refer to this proposal as the “Transaction Proposal.”

2. To approve the issuance of shares of the Common Stock to be issued or reserved for issuance in connection with the transaction
contemplated by the Implementation Agreement, or the Transaction Shares, in accordance with the Implementation Agreement and as required by and in
accordance with the applicable rules of The Nasdaq Capital Market, or Nasdaq. We refer to this proposal as the “Share Issuance Proposal.”

3. To approve a proposal to adjourn the Special Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies
if, based upon the tabulated vote at the time of the Special Meeting, the Company is not authorized to consummate the transactions contemplated by
Proposals No. 1 and 2. We refer to this proposal as the “Adjournment Proposal.”

Pursuant to the Bylaws of the Company, no business is proper for consideration, or may be acted upon, at the Special Meeting, except as set forth in
the Notice of Special Meeting of Stockholders.

Shares represented by duly executed and unrevoked proxies will be voted at the Special Meeting and any postponement or adjournment thereof in
accordance with the specifications made therein. If no such specification is made, shares represented by duly executed and unrevoked proxies will be
voted “FOR” each of Proposals 1, 2 and 3.




PROXY STATEMENT/PROSPECTUS SUMMARY

This summary highlights selected information from this proxy statement/prospectus and may not contain all of the information that is important to you. To
better understand the Transaction and the proposals being considered at the Special Meeting, you should read this entire proxy statement/prospectus
carefully, including the Implementation Agreement and the other documents to which you are referred to herein. For more information, please see the
section titled “Where You Can Find More Information.”

The Companies
OpGen (see page 95)

OpGen, Inc.

708 Quince Orchard Road
Suite 205

Gaithersburg, Maryland 20878
(301) 869-9683

We are a precision medicine company harnessing the power of molecular diagnostics and informatics to help combat infectious disease. We are
developing molecular information products and services for global healthcare settings, helping to guide clinicians with more rapid and actionable
information about life threatening infections, improve patient outcomes, and decrease the spread of infections caused by multidrug-resistant
microorganisms, or MDROs. Our proprietary DNA tests and informatics address the rising threat of antibiotic resistance by helping physicians and other
healthcare providers optimize care decisions for patients with acute infections.

OpGen’s molecular diagnostics and informatics products, product candidates and services combine its Acuitas molecular diagnostics and Acuitas
Lighthouse informatics platform for use with its proprietary, curated MDRO knowledgebase. OpGen is working to deliver products and services, some in
development, to a global network of customers and partners.

Our molecular diagnostic tests provide rapid microbial identification and antibiotic resistance gene information. These products include the
Acuitas antimicrobial resistance, or AMR, Gene Panel (Urine) test in development for patients at risk for complicated urinary tract infections, or
cUTI, the Acuitas AMR Gene Panel (Isolates) test in development for testing bacterial isolates, and the QuickFISH and PNA FISH FDA-cleared
and CE-marked diagnostics used to rapidly detect pathogens in positive blood cultures. Each of our Acuitas AMR Gene Panel tests is currently
available for sale in the United States for research use only, or RUO, and none have been granted FDA clearance to date. This means that,
currently, we cannot market these tests for clinical diagnostic uses.

Our Acuitas Lighthouse informatics systems are cloud-based HIPAA compliant informatics offerings that are designed to combine clinical lab
test results with patient and hospital information to provide analytics and actionable insights to help manage MDROs in the hospital and patient
care environment. Components of the informatics systems include the Acuitas Lighthouse Knowledgebase and the Acuitas Lighthouse Software.
The Acuitas Lighthouse Knowledgebase is a relational database management system and a proprietary data warehouse of genomic data matched
with antibiotic susceptibility information for bacterial pathogens. The Acuitas Lighthouse Software system includes the Acuitas Lighthouse
Portal, a suite of web applications and dashboards, the Acuitas Lighthouse Prediction Engine, which is a data analysis software, and other
supporting software components. The Acuitas Lighthouse Software can be customized and made specific to a healthcare facility or collaborator,
such as a pharmaceutical company. The Acuitas Lighthouse Software has not yet been cleared for marketing in the United States. It is currently
available for RUO and may not be distributed commercially for antibiotic resistance prediction and is not for use in diagnostic procedures.

In May 2019, OpGen filed a 510(k) application with the FDA seeking clearance of its Acuitas AMR Gene Panel (Isolates) diagnostic test. In July 2019, it
received an Additional Information, or Al, Request from the FDA detailing a number of questions related to such submission. Questions from the FDA
focus on the intended use of the test including the correlation between marker detection and antibiotic resistance, the level of evidence to support
resistance marker/organism claims, whole genome sequencing, or WGS, test validation and use as a comparator method, clinical performance of the test
compared to WGS and further analysis of individual study results, in silico analysis to support test evaluations, further analysis of analytical study results,
additional information regarding instrumentation for use with the test, and test reporting and labeling. Since the receipt of the AT Request, OpGen has
been working interactively with the FDA to provide the information necessary to address questions related to the submission as well as additional
questions that have arisen through the interactive response review process. As OpGen approaches the deadline for providing a response to the original Al
Request, OpGen is working diligently with the FDA to submit all requested Al information to the FDA by the end of the response period in January 2020.




Curetis Group (see page 123)

Curetis N.V. and Curetis GmbH
Max-Eyth-Str. 42

71088 Holzgerlingen

Germany

+49 (0)7031 49195 10

Curetis is a wholly-owned subsidiary of Curetis N.V. Curetis owns 100% of three international subsidiaries. The Curetis Group develops, manufactures
and commercializes innovative solutions for molecular microbiology.

The Curetis business is based on two complementary business pillars:

The Unyvero A50 high-plex polymerase chain reaction, or PCR, platform for comprehensive and rapid diagnosis of severe infectious
diseases in hospitalized patients. The platform is based on proven, intelligently integrated technologies, allowing for the testing of broad
panels of pathogens and antibiotic resistance markers and the processing of a large variety of native patient samples with an intuitive
workflow. The Unyvero A50 high-plex PCR platform’s advantage is the timely access to comprehensive, actionable and reliable data.
Curetis’ molecular tests for different indications are commercially available in Europe, the United States, Asia and the Middle East. The
Curetis Group is also developing the Unyvero A30 RQ Analyzer, which is designed to serve as a platform with low-to medium-plex
capabilities that it ultimately intends to commercially leverage predominantly in collaborations with one or more diagnostics industry
partners.

The ARES AMR database, or ARESdb, is a comprehensive database of the genetics of antimicrobial resistance, or AMR, which
permits Curetis to increasingly utilize the proprietary biomarker content in its own assay and cartridge development, as well as to build
an independent business in next-generation sequencing, or NGS, based offerings for AMR research and diagnostics in collaboration
with partners in the life science, pharmaceutical and diagnostics industries. ARESdb is not commercially available in the United States
for diagnostic use, as it has not been cleared by the FDA for marketing. In September 2019, Ares Genetics, a wholly owned subsidiary
of Curetis, or Ares Genetics, signed a technology evaluation agreement with an undisclosed global IVD corporation. In the first phase
of the collaboration, expected to take about 10 months, Ares Genetics expects to further enrich ARESdb with a focus on certain
pathogens relevant in a first, undisclosed infectious disease indication.

Curetis GmbH’s headquarters are based in Holzgerlingen, near Stuttgart in southern Germany, in addition to subsidiaries located in San Diego, California,
USA and Vienna, Austria.




Overview of the Implementation Agreement and the Transaction (see page 70)

As announced on September 4, 2019, OpGen has entered into an Implementation Agreement with Curetis N.V.,or the Seller, a Dutch publicly-listed
company on Euronext under ticker CURE, or the Implementation Agreement. Under the Implementation Agreement, OpGen has agreed to purchase,
through Crystal GmbH, or the Purchaser, a private limited liability company organized under the laws of the Federal Republic of Germany and a wholly-
owned subsidiary of OpGen, all of the outstanding shares and acquire all of the related business assets of Curetis GmbH, or Curetis, a private limited
liability company organized under the laws of the Federal Republic of Germany and a wholly-owned subsidiary of Curetis N.V., to create a combined
business within OpGen, which we refer to as “Newco” in this proxy statement/prospectus.

Pursuant to the Implementation Agreement, the business of the Seller and the business of the Company will be combined by the Purchaser’s acquisition of
(i) all of the issued and outstanding capital stock of Curetis, or the Transferred Shares, and (ii) all of the assets of Curetis N.V. that are solely and
exclusively related to the business of Curetis, or the Transferred Assets. We refer to such acquisition, together with the other transactions contemplated by
the Implementation Agreement as the “Transaction.” The Company has also agreed to assume (1) the Curetis N.V. 2016 Stock Option Plan, as amended,
or the 2016 Stock Option Plan, and the outstanding awards thereunder, and (2) the outstanding indebtedness of Curetis N.V. under certain convertible
notes, or the Curetis Convertible Notes, including providing for conversion of such notes into shares of the Company’s common stock. OpGen had also
agreed to assume the obligation to issue equity to the holders of awards under the Curetis AG Phantom Stock Option Incentive Plan of 2010, as amended,
or the PSOP, but since the date of the Implementation Agreement, Curetis has issued additional shares to the holders of the PSOPs, and all have been
retired. The shares previously reserved to cover the PSOPs will be issued to Curetis N.V. as part of the Consideration. The Purchaser will also assume all
of the liabilities of the Seller solely and exclusively related to the business being acquired, which is providing innovative solutions, through development
of proprietary platforms, diagnostic content, applied bioinformatics, lab services, research services and commercial collaborations and agreements, for
molecular microbiology, diagnostics designed to address the global challenge of detecting severe infectious diseases and identifying antibiotic resistances
in hospitalized patients, or the Business.

Under the Implementation Agreement, the Company has agreed to issue, as the sole consideration, 2,662,564 shares of common stock, less the number of
shares of common stock the issuance of which shall be reserved by the Company for future issuance in connection with (a) up to 135,421 shares of
OpGen common stock reserved for its assumption of the 2016 Stock Option Plan, and (b) up to 500,000 shares of OpGen common stock reserved for
future issuance upon the conversion of certain of the Curetis Convertible Notes, or together, the Consideration. The number of shares of common stock to
be reserved for the deductions described above are based on a conversion ratio of 0.0959, which is the ratio of the Consideration as contrasted with the
number of ordinary shares of Curetis N.V. on a fully diluted basis. If issued as of the date of this proxy statement/prospectus, the number of shares
representing the Consideration would equal 32.3% of the outstanding shares of OpGen common stock. The number of shares of OpGen common stock to
be issued to Curetis N.V. is fixed, therefore, the percentage ownership of the Company as of the date of closing will be different.

The Transaction under the Implementation Agreement is subject to approval by the stockholders and debt holder of the Company and the shareholders
and debt holders of Curetis N.V. and Curetis GmbH. The parties anticipate that, if such approvals are obtained and all other closing conditions are
satisfied or waived, the Transaction will close in the first quarter of 2020.

The Implementation Agreement contains customary representations and warranties of the parties and the parties have agreed to use their commercially
reasonable efforts to take all actions necessary to consummate the closing of the transactions contemplated by the Implementation Agreement.

Pursuant to the Implementation Agreement, the Company committed to raise at least $10 million of interim equity financing to support the continuing
operations of both the Company and the Curetis Group. On October 28, 2019, the Company completed an offering of units and pre-funded units to raise
gross proceeds of $9.4 million, which the parties have agreed meets this closing condition under the Implementation Agreement, or the October 2019
Offering. The Company will use the proceeds from the October 2019 Offering for the following purposes: prior to the closing of the Transaction to (1)
complete the Transaction with Curetis; (2) provide short-term funding to Curetis under a subordinated loan facility, the Interim Facility, to fund the
Curetis Group’s current operations; and (3) support research and development and regulatory activities for the Company’s anticipated FDA 510(k)
submissions for the Acuitas AMR Gene Panel test and the Acuitas Lighthouse Software; and, if any proceeds remain following the closing of the
Transaction, to: (4) commercialize Newco’s products, with a focus on the Unyvero platform and diagnostic tests, and the Acuitas AMR Gene Panel tests;
(5) support further development and commercialization of the Ares Genetics database and Acuitas Lighthouse Software; (6) fund directed efforts to the
customers and collaborators of each company to introduce the products and services of Newco; (7) invest in manufacturing and operations infrastructure
to support sales of products; and (8) the balance, if any, for general corporate purposes. If the Transaction does not close, to the extent any proceeds
remain, OpGen would use any remaining proceeds to support OpGen’s operations as far as possible into 2020.




On November 12, 2019, Crystal GmbH, OpGen’s subsidiary, as Lender, and Curetis GmbH, as Borrower, entered into the Interim Facility Agreement, or
the Interim Facility. Under the Interim Facility, the Lender shall lend to the Borrower, for the benefit of the Curetis Group, committed capital, up to $4
million, between November 18, 2019 and the closing of the Transaction. The purpose of the loans are to provide capital to fund the operations of the
Curetis Business, including the discharge of current liabilities when due. Each loan under the Interim Facility bears interest at 10% per annum, and is due
to be repaid on the first anniversary of the loan. The loans will be subject to mandatory pre-payment if the Implementation Agreement is terminated and
the Transaction abandoned. The Interim Facility loans are deeply subordinated to the current and future indebtedness of the Borrower. The Interim
Facility has identified, customary events of default. This summary of the Interim Facility is not complete. The Interim Facility is filed as an exhibit to the
Registration Statement of which this proxy statement/prospectus forms a part. You are encouraged to read the Interim Facility for a complete
understanding of its terms. The parties to the Interim Facility agreed that the Interim Facility meets the closing condition set forth in the Implementation
Agreement.

This proxy statement/prospectus summary provides information about OpGen and Curetis and its subsidiaries (together referred to as the Curetis Group),
and forward-looking, pro forma financial information about Newco following the closing of the Transaction. We believe Newco will be a market leader
positioned to capitalize on global opportunities in the infectious disease and antimicrobial resistance testing markets. We believe that Newco will have a
unique portfolio of in vitro diagnostic tests, a premier portfolio of Artificial Intelligence, or AI, powered bioinformatics solutions for multi-drug resistance
diagnostics, and a global commercial channel with extensive capabilities and distribution partners.

Reasons for the Transaction (page 45)

We believe the Transaction with Curetis represents a unique opportunity to more rapidly and cost effectively develop the OpGen business than we would
have been able to on a stand-alone basis. We believe that this will enhance shareholder value compared with building the business on a stand-alone basis.
We anticipate that the combined business will create a market leader positioned to capitalize on global opportunities in infectious disease and
antimicrobial resistance detection, in that the combined business will have a broader portfolio of proprietary molecular diagnostic tests and platforms and
premier Al-powered bioinformatics solutions for multi-drug resistance diagnostics. We believe Newco will be able to leverage the established global
commercial channel capabilities and partners of OpGen and Curetis. We believe the Transaction creates financial leverage and operational synergies by
eliminating overlap and avoiding new investment that would have been required by OpGen and by combining the product offerings of the two companies
we believe that the combined business will have an improved growth-driven business outlook.

We anticipate that Newco will have an extensive offering of additional in vitro diagnostic tests including CE-marked Unyvero tests for implant and tissue
infections, intra-abdominal infections, cUTI, and blood stream infections, and the QuickFISH and PNA FISH FDA-cleared and CE-marked diagnostics
used to rapidly detect pathogens in positive blood cultures, which we believe have an established market position in the United States.

Overview of Newco

Anticipated Headquarters:

708 Quince Orchard Road
Suite 205

Gaithersburg, Maryland 20878
(301) 869-9683

We anticipate that the focus of Newco will be on its combined broad portfolio of products, which include high impact rapid diagnostics and
bioinformatics to interpret AMR genetic data. The two lead products we expect Newco to focus on are for lower respiratory infection and urinary tract
infection:

The Unyvero Lower Respiratory Tract, or LRT, test is the first FDA cleared test with a panel of pathogens that Curetis believes covers
more than 90% of infection cases of hospitalized pneumonia patients. According to the National Center for Health Statistics (2018),
pneumonia is a leading cause of admissions to the hospital and is associated with substantial morbidity and mortality. The Unyvero
LRT automated test detects 19 pathogens within less than five hours and with approximately two minutes of hands-on time and
provides clinicians with a comprehensive overview of 10 genetic antibiotic resistance markers. We believe the Unyvero LRT test has
the ability to help address a significant, previously unmet medical need that causes over $10 billion in annual costs for the U.S.
healthcare system, according to the Centers for Disease Control, or CDC.

Commercializing the Unyvero LRT test for testing BAL specimens of U.S. patients with lower respiratory tract infections following
FDA clearance received by Curetis in December 2019.

The Acuitas AMR Gene Panel (Urine) test is being developed for patients at risk for cUTI, and is designed to test for up to five
pathogens and up to 47 antimicrobial resistance genes. When paired with the Acuitas Lighthouse software, we believe the test will be
able to help improve management of the more than one million patients in the United States with cUTI. The AMR Gene Panel (Urine)
is in testing in preparation for FDA 510(k) submission. We are pursuing 510(k) clearance for the test in connection with an initial
clinical indication to test bacterial isolates.







Risk Factors (see page 8)

The business of OpGen and Curetis is, and Newco’s business will be, subject to numerous risks and uncertainties, including those highlighted in the
section titled “Risk Factors™ in this proxy statement/prospectus. These risks include, but are not limited to, the following:

we have a history of losses and expect to incur losses for the next several years;

we have not yet consummated the Newco transaction with Curetis, and the Transaction contemplated by the Implementation Agreement
may not close because of failure to meet one of the conditions to closing;

under the Interim Facility, we are obligated to lend significant funds to Curetis under a short-term subordinated loan agreement;
if the Transaction does not close, it will be difficult for Curetis to repay funds loaned under the Interim Facility
we will need to pursue additional financings to fund Newco’s operations after the closing;

the process of obtaining FDA clearance and/or approval is time-consuming and expensive, and we may not be successful in obtaining
such clearances or approvals in a timely manner or at all;

our products may never achieve significant commercial market acceptance;

we may not be successful in developing commercial relationships with collaborators or partnering with additional large companies;
our contracts with government agencies could be subject to uncertain future funding;

our sales cycle is lengthy and variable; and

we may not be able to compete successfully with the products and services sold by other companies in our industry, who are better
capitalized than we are.




Opinion of OpGen’s Financial Advisor (page 59)

At a meeting of the OpGen Board on September 3, 2019, Crosstree Capital New York, LLC, or Crosstree, rendered its oral opinion to the Board that, as of
such date and based upon and subject to the factors and assumptions set forth in its opinion, the Consideration to be paid in the proposed Transaction was
fair, from a financial point of view, to the stockholders of OpGen.

Interests of Certain Persons in Matters to be Acted Upon (see page 205)

In considering whether to approve the proposals at the Special Meeting, OpGen’s stockholders should be aware that certain of the Company’s directors
and executive officers, and their affiliates and certain of Curetis’ directors and executive officers and their affiliates, or the Interested Parties, have
interests in the Transaction that may differ from, or that are in addition to, their interests as stockholders generally. These interests may cause some of the
Interested Parties to view the Transaction differently than you may view them as a disinterested stockholder of the Company, and may influence or may
have influenced the Interested Parties in determining to support or approve the Transaction. See the section titled “Interests of Certain Persons in Matters
to be Acted Upon.”

As of the Record Date, approximately [®] of the issued and outstanding shares of OpGen’s common stock representing [*]% of the total voting power of
stockholders entitled to vote on the Transaction, were held by the directors, executive officers, and related affiliates, of OpGen.

As of the Record Date, approximately [®] of the issued and outstanding shares of Curetis’ common stock representing [®]% of the total voting power of
Curetis stockholders entitled to vote on the Transaction were held by directors, executive officers, and related affiliates, of Curetis.

Regulatory Approvals (see page 184)

In the United States, OpGen must comply with applicable federal and state securities laws and the rules and regulations of Nasdaq in connection with the
issuance of shares of OpGen common stock pursuant to the Implementation Agreement and has filed this proxy statement/prospectus with the SEC and
will mail it to stockholders in compliance with such requirements. The parties are aware of no additional regulatory approvals required to effect the
Transaction.

Appraisal Rights (see page 184)
Holders of shares of OpGen common stock are not entitled to appraisal rights in connection with the Transaction.
Anticipated Accounting Treatment (see page 65)

If it closes, the Transaction would be accounted for as a business combination in accordance with U.S. GAAP. Under this method of accounting, OpGen
would be deemed to be the accounting acquirer for financial reporting purposes. In making this determination of the accounting treatment, we have
considered, among other factors, the following: (i) the number of shares to be issued to the Seller, and reserved for issuance under the Implementation
Agreement; (ii) the outstanding shares of OpGen common stock following the October 2019 Offering; (iii) whether the percentage of voting rights held
by OpGen’s stockholders would continue to constitute a majority of the voting rights of Newco after the October 2019 Offering and after closing under
the Implementation Agreement; (iv) the contractual right held by the Seller to designate a majority of the members of the initial board of directors of
Newco after the closing; and (v) the change in the chief executive officer of OpGen after the closing to be the chief executive officer of the Seller.

Considerations with Respect to U.S. Federal Income Tax Consequences (see page 184)

Tax matters are very complicated, and the tax consequences of the Transaction to a particular stockholder will depend on such stockholder’s
circumstances. Accordingly, you should consult your tax advisor for a full understanding of the tax consequences of the Transaction to you, including the
applicability and effect of federal, state, local and foreign income and other tax laws. For more information, please see the section titled “Material U.S.
Federal Income Tax Consequences.”




Comparison of Stockholders Rights (see page 196)

OpGen is incorporated under the laws of the State of Delaware, and Curetis N.V., is a public company with limited liability under the laws of the
Netherlands. Accordingly, the rights associated with the common stock in OpGen are different from the rights associated with Curetis N.V. shares. The
material differences between the current rights OpGen stockholders and Curetis N.V. shareholders are more fully described in the section titled
“Comparison of the Rights of Shareholders of Curetis N.V. and Stockholders of OpGen” on page 195 in this proxy statement/prospectus.

Nasdaq Stock Exchange Listing (see page 66)

OpGen’s common stock is listed on the Nasdaq Capital Market. The Implementation Agreement requires the Transaction Shares to be listed on the
Nasdaq Capital Market as a condition precedent of the Transaction, and either party may waive this condition.

Special Meeting (see page 36)

The Special Meeting will be held at [e] at [®] local time on [e], unless postponed or adjourned to a later date in accordance with the Adjournment
Proposal or otherwise.

Only holders of record of OpGen common stock at the close of business on [®], the record date of the Special Meeting, or the Record Date, are entitled to
notice of, attendance at and to vote at, the Special Meeting. As of the Record Date for the Special Meeting, there were [®] Shares of OpGen common
stock outstanding and entitled to vote at the Special Meeting, held by approximately [®] holders of record. Each holder of OpGen common stock is
entitled to one vote for each share of OpGen common stock owned as of the Record Date.

There are three proposals to be presented at the Special Meeting.
First — a proposal to approve the Transaction pursuant to the Implementation Agreement.

Second — a proposal to approve the issuance and reservation for future issuance of the Transaction Shares to the Seller in accordance
with the Implementation Agreement and as required by and in accordance with the applicable rules of Nasdagq.

Third — to approve a proposal to adjourn the Special Meeting to a later date or dates, if necessary, to permit further solicitation and vote
of proxies if, based upon the tabulated vote at the time of the Special Meeting, OpGen is not authorized to consummate the transactions
contemplated by Proposals One and Two.




RISK FACTORS

Investing in our securities involves a high degree of risk. You should consider carefully the risks and uncertainties described below, together with all of the
other information in this proxy statement/prospectus, including our financial statements, the unaudited pro forma condensed combined financial information,
the Curetis Business combined financial statements, and, in each case, the related notes included herein, before making an investment decision or voting on
the proposals. If any of these risks occur, our business, financial condition, results of operations and prospects could be materially and adversely affected. In
that event, the trading price of our common stock could decline and you could lose part or all of your investment.

Risks Related to the Pending Transaction

We may not be successful in consummating the proposed Transaction, which failure could have a material adverse effect on us.

The proposed combination with Curetis is subject to the approval of our stockholders and debt holder, and by the shareholders and debt holders of Curetis
N.V. and Curetis GmbH, and we cannot provide any assurance that such approvals will be obtained. If the proposed transaction is not approved by our
stockholders at the Special Meeting, we may become liable to reimburse Curetis N.V. for its expenses up to a maximum amount of $250,000. Curetis N.V. has
undertaken the same obligations with respect to us if the shareholders of Curetis N.V. do not approve the proposed transaction. In case of termination of the
Implementation Agreement in accordance with its terms, Curetis N.V. would also be required to repay us under the Interim Facility, and we would need to re-
focus our attention on OpGen as a stand-alone business. Any of these events would have a material adverse impact on our financial condition.

Completion of the proposed Transaction is subject to the fulfillment or the waiver, as the case may be, of a number of conditions precedent, which may
prevent, delay, hinder or otherwise adversely affect the proposed Transaction.

Completion of the proposed Transaction is subject to the fulfillment or the waiver, as the case may be, of a number of conditions precedent as described in the
Implementation Agreement. These include, in addition to customary closing conditions, the necessary shareholder approvals by the requisite majority of
shareholders of Curetis N.V. and the stockholders of OpGen; the assumption by us of the obligation under the Curetis Convertible Notes, including the need
to provide for the conversion of the Curetis Convertible Notes into shares of OpGen’s common stock; the entry into the Interim Facility and the funding
thereunder; and the receipt of the applicable consents or waivers to be received or granted by certain debt financing providers of Curetis N.V., Curetis GmbH
and OpGen. Failure to satisfy any of the conditions may result in the Transaction not being closed.

We have agreed to use a significant portion of the capital raised in the October 2019 Offering to support the operations of Curetis in the period prior to
the closing of the Transaction. This reduces the proceeds invested in OpGen’s operations, which could have a negative impact on OpGen if the proposed
Transaction is not consummated, or if the approval process takes longer than anticipated.

Pursuant to the Implementation Agreement, we have entered into the Interim Facility and agreed provide $4 million from the proceeds of the October 2019
Offering to fund and support the operations, and satisfy the current obligations, of Curetis in the period prior to closing. If such period extends for a longer
period than anticipated or the amount loaned to Curetis is higher than expected, such commitment could negatively impact the availability of resources to
devote to the OpGen business or to the business of Newco if the closing occurs, and we may be required to raise additional capital.

We entered into the Interim Facility, a short-term, subordinated credit facility with Curetis. The Interim Facility is unsecured, subordinated to the existing and
future indebtedness of Curetis, including the EIB debt, and provides a mechanism for us to lend funds to Curetis to support its current business and pay its
short-term obligations. We may need to lend more money to Curetis than anticipated. If that happens, we will have less money available to fund Newco, or to
fund OpGen if the transactions contemplated by the Implementation Agreement do not close. If the transactions contemplated by the Implementation
Agreement do not close, we anticipate that it will be difficult for Curetis to repay us under the Interim Facility, if at all. Any unanticipated loans under the
Interim Facility, or failure to be repaid under the Interim Facility would have a material adverse effect on our financial condition.




The date on which the proposed Transaction will close is uncertain.

The date on which the Transaction will close depends on the satisfaction of the conditions set forth in the Implementation Agreement, or the waiver of certain
of those conditions by OpGen or Curetis N.V. While OpGen expects to complete the Transaction during the first quarter of 2020, the closing date of the
Transaction might be earlier or later than expected because of unforeseen events.

If the proposed Transaction does not close, our financial condition will be materially adversely affected.

If we or Curetis N.V. cannot meet all of the conditions to close under the Implementation Agreement, and the proposed Transaction does not occur, we will be
in a difficult financial position. We will have lent funds to Curetis under the Interim Facility, and there is a real possibility that Curetis would not be able to
repay us some or all of such debt. In addition, we would have to refocus our attention on OpGen as a stand-alone business and would likely need to raise
additional funds to support that business going forward. We cannot assure you that we would be able to continue OpGen as a stand-alone business or be able
to raise sufficient capital to do so. If we are unable to raise equity capital, we may need to incur debt financing, if possible, sell assets, curtail business
programs, seek bankruptcy protection or dissolve.

We will incur significant indebtedness as a result of the combination with Curetis, which could have a material adverse effect on our financial condition.

If the combination with Curetis closes, we will assume the indebtedness of Curetis N.V. and Curetis. As of November 1, 2019, Curetis N.V. owed
indebtedness of $1.4 million to lenders under the Curetis Convertible Notes and as of June 30, 2019, Curetis owed indebtedness of $20.4 million of principal
(plus interest of $1.6 million) under a loan provided by the EIB. In addition, OpGen has secured indebtedness to Merck Global Health Innovation Fund, or
MGHIF, under the amended and restated promissory note issued in June 2017 to MGHIF, or the MGHIF Note. Pursuant to the Implementation Agreement,
OpGen will be required to assume the indebtedness of Curetis N.V. (subject to approval of the holder of the Curetis Convertible Notes) and of Curetis, and
Newco will therefore be obligated under substantially more indebtedness than OpGen currently owes. Newco may not be able to generate sufficient cash to
service all of its indebtedness and may be forced to take other actions to satisfy its obligations under indebtedness that may not be successful. The inability in
the future to repay such indebtedness when due would have a material adverse effect on Newco.

We will incur significant transaction costs as a result of the proposed Transaction, which could have a material adverse effect on our financial condition.

We expect to incur significant one-time transaction costs related to the proposed business combination with Curetis. These transaction costs include legal and
accounting fees and expenses and filing fees, printing expenses and other related charges. We may also incur additional unanticipated transaction costs in
connection with the Transaction. A portion of the transaction costs related to the proposed business combination will be incurred regardless of whether the
Transaction is completed. Additional costs will be incurred in connection with integrating the two companies’ businesses. Costs in connection with the
Transaction and integration may be higher than expected. These costs could adversely affect OpGen’s financial condition, operating results or prospects of
Newco.

The proposed Transaction will significantly change the business and operations of OpGen. We may face challenges integrating the businesses.

Following the consummation of the proposed Transaction, OpGen will continue as the operating entity and both the size and geographic scope of OpGen’s
business will significantly increase. Most of the Curetis business is currently conducted in Europe, Asia and other countries outside of the United States, and
many of the Curetis employees are located outside of the United States. In addition, the majority of the initial board of directors will consist of individuals
appointed by Curetis N.V., and we expect that the focus of Newco may shift to Curetis operations. We may face challenges integrating such geographically
diverse businesses and implementing a smooth transition of business focus and governance in a timely or efficient manner. In particular, if the effort we
devote to the integration of our businesses with that of Curetis diverts more management time or other resources from carrying out our operations than we
originally planned, our ability to maintain and increase revenues as well as manage our costs could be impaired. Furthermore, our capacity to expand other
parts of our existing businesses may be impaired. We also cannot assure you that the combination of the OpGen and Curetis businesses will function as we
anticipate, or that significant synergies will result from the business combination. Any of the above could have a material adverse effect on our business.
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Management and the board of directors will change upon the consummation of the Transaction. We cannot assure you that this will not have a material
impact on the Newco.

The current chief executive officer of Curetis N.V., Oliver Schacht, Ph.D., will be the chief executive officer of Newco, and Timothy C. Dec will continue to
serve as chief financial officer. The Implementation Agreement provides that four members of the initial board of directors of Newco following the closing
will be appointed by Curetis N.V. and two by the board of directors of OpGen. The parties have agreed to add a seventh director, to be recommended by
OpGen, but that process has not started. The current members of the management board of Curetis N.V. have experience serving on the boards of companies
listed on Euronext and German Frankfurt Stock Exchange companies, but not on U.S. publicly-listed companies and this could impact the transition of
Newco.

Some executive officers and directors of OpGen and Curetis N.V. have interests in the Transaction that are different from ordinary investors and that may
influence them to support or approve the Transaction without regard to the interests of ordinary investors.

Some officers and directors of OpGen and Curetis N.V. are parties to arrangements that provide them with interests in the Transaction that are different from
other investors, including, among others, service as an officer or director of Newco following the closing of the Transaction, severance and retention plan
benefits, the acceleration of equity award vesting, and continued indemnification.

The combination of the OpGen and Curetis businesses may not lead to the growth and success of the combined business that we believe will occur.
Although we believe the combination of the OpGen and Curetis businesses provides a significant commercial opportunity for growth, we may not realize all
of the synergies that we anticipate and may not be successful in implementing our commercialization strategy. Our combined business will be subject to all of
the risks and uncertainties inherent in the pursuit of growth in our industry and we may not be able to successfully sell our products, obtain the regulatory
clearances and approvals we apply for or, or realize the anticipated benefits from our distribution, collaboration and other commercial partners. If we are not
able to grow the business of Newco as a commercial enterprise, our financial condition will be negatively impacted.

Integrating the businesses of OpGen and Curetis may disrupt or have a negative impact on Newco.

We could have difficulty integrating the assets, personnel, operations and business of OpGen and Curetis. The proposed transaction is complex and we will
need to devote significant time and resources to integrating the businesses. Risks that could impact us negatively include:

the difficulty of integrating the acquired companies, and their concepts and operations;

the difficulty in combining our financial operations and reporting;

the potential disruption of the ongoing businesses and distraction of our management;

changes in our business focus and/or management;

risks related to international operations;

the potential impairment of relationships with employees and partners as a result of any integration of new management personnel; and

the potential inability to manage an increased number of locations and employees.
If we are not successful in addressing these risks effectively, the business of Newco could be severely impaired.
If OpGen or Curetis receives a proposal for an alternative transaction, and one of us accepts such proposal, the Transaction will not close.
OpGen may be liable to pay Curetis N.V. a termination fee of $500,000 if our board of directors changes its recommendation to approve the proposed
transaction at the Special Meeting, or if following a refusal by our stockholders to approve the proposed Transaction at the Special Meeting, we enter into a
definitive agreement implementing an alternative transaction with a third party. Curetis N.V. has undertaken the same obligations with respect to us if the
shareholders of Curetis N.V. do not approve the proposed transaction or if the boards of Curetis N.V. change their recommendation to approve the proposed

transaction. Any such alternative transaction could divert the attention of our board of directors and management team, and would, if accepted, cause the
termination of the Transaction.
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The opinion of OpGen’s financial advisor does not reflect changes in circumstances that may have occurred or that may occur between the signing of the
Implementation Agreement and the closing of the Transaction.

The opinion rendered to the OpGen Board by Crosstree was provided in connection with, and at the time of, the OpGen Board of Director’s evaluation of the
Transaction. This opinion was based on the financial analysis performed, which considered market and other conditions then in effect, and financial forecasts
and other information made available to them, as of the date of their opinion, which may have changed, or may change, after the date of the opinion. The
OpGen Board of Directors has not obtained an updated opinion from Crosstree as of the date of this proxy statement/prospectus or as of any other date, nor
does it expect to receive an updated, revised or reaffirmed opinion prior to the closing of the Transaction. Changes in the operations and prospects of OpGen,
general market and economic conditions and other factors that may be beyond the control of OpGen, and which changes were not taken into account by
OpGen’s financial advisor in rendering its opinion, may significantly alter the value of OpGen or the prices of OpGen shares by the time the Transaction
closes. The opinion does not speak as of the time the Transaction will be closed or as of any date other than the date of such opinion. Because there is no plan
for OpGen’s financial advisor to update its opinion, the opinion does not address the fairness of the Transaction consideration, from a financial point of view,
at any time other than the time such opinion was issued, even though the OpGen Board of Director’s recommendation that OpGen shareholders vote “FOR”
the proposals related to the Transaction is made as of the date of this proxy statement/prospectus.

We expect our ability to utilize our net operating loss carryforwards will be limited as a result of an “ownership change,” as defined in Section 382 of the
Internal Revenue Code triggered by consummation of the Transaction.

As of December 31, 2018, we had approximately $178.2 million of net operating loss, or NOL, carryforwards for U.S. federal tax purposes. Under U.S.
federal income tax law, we generally can use our NOL carryforwards (and certain tax credits) to offset ordinary taxable income, thereby reducing our U.S.
federal income tax liability, for up to 20 years from the year in which the losses were generated, after which time they will expire. State NOL carryforwards
(and certain tax credits) generally may be used to offset future state taxable income for 20 years from the year in which the losses are generated, depending on
the state, after which time they will expire. The rate at which we can utilize our NOL carryforwards is limited (which could result in NOL carryforwards
expiring prior to their use) each time we experience an “ownership change,” as determined under Section 382 of the Internal Revenue Code. A Section 382
ownership change generally occurs if a shareholder or a group of shareholders who are deemed to own at least 5% of our common stock increase their
ownership by more than 50 percentage points over their lowest ownership percentage within a rolling three-year period. If an ownership change occurs,
Section 382 generally would impose an annual limit on the amount of post-ownership change taxable income that may be offset with pre-ownership change
NOL carryforwards equal to the product of the total value of our outstanding equity immediately prior to the ownership change (reduced by certain items
specified in Section 382) and the U.S. federal long-term tax-exempt interest rate in effect at the time of the ownership change. A number of special and
complex rules apply in calculating this Section 382 limitation. While the complexity of Section 382 makes it difficult to determine whether and when an
ownership change has occurred, and if a portion of our NOLs is subject to an annual limitation under Section 382, we believe that an additional ownership
change may occur upon the consummation of the transaction with Curetis. In addition, our ability to use our NOL carryforwards will be limited to the extent
we fail to generate enough taxable income in the future before they expire. Existing and future Section 382 limitations and our inability to generate enough
taxable income in the future could result in a substantial portion of our NOL carryforwards expiring before they are used. In addition, under the 2017 Tax Cut
and Jobs Act, effective for losses arising in taxable years beginning after December 31, 2017, the deduction for NOLs is limited to 80% of taxable income,
NOLs can no longer be carried back, and NOLs can be carried forward indefinitely.

Current OpGen stockholders will have a reduced ownership and voting interest after the business combination and will exercise less influence over
management.

Current OpGen stockholders have the right to vote in the election of the OpGen Board of Directors and on other matters affecting OpGen. Immediately after
the business combination is completed, it is estimated that then current OpGen stockholders, including purchasers in the October 2019 Offering, will own
approximately 67.7%, and Curetis N.V. will own approximately 32.3% of the outstanding shares of OpGen, in each based on the sale of 2,590,170 units and
2,109,830 pre-funded units in the October 2019 Offering and the exercise of all pre-funded warrants. As a result of the business combination, current OpGen
stockholders will have less influence on the management and policies of OpGen post-closing than they currently have.

The unaudited pro forma financial statements included in this proxy statement/prospectus are presented for illustrative purposes only and the actual
financial condition and results of operations of Newco following the business combination may differ materially.

The unaudited pro forma financial statements contained in this proxy statement/prospectus are presented for illustrative purposes only, are based on various
adjustments, assumptions and preliminary estimates and may not be an indication of the Newco’s financial condition or results of operations following the
business combination for several reasons. The actual financial condition and results of operations of Newco following the business combination may not be
consistent with, or evident from, these unaudited pro forma financial statements. In addition, the assumptions used in preparing the unaudited pro forma
financial information may not prove to be accurate, and other factors may affect Newco’s financial condition or results of operations following the business
combination. Any potential decline in Newco financial condition or results of operations may cause significant variations in the stock price of Newco.
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The market price of Newco common stock after the business combination may be dffected by factors different from those affecting the shares of OpGen
currently.

Curetis’ business differs in important respects from that of OpGen, and, accordingly, the results of operations of Newco and the market price of Newco
common stock after the completion of the business combination may be affected by factors different from those currently affecting the results of operations of
each of OpGen. For a discussion of the business of OpGen and of certain factors to consider in connection with OpGen’s business, see OpGen’s Business”
and the consolidated financial statements of OpGen elsewhere in this proxy statement/prospectus. For a discussion of the business of Curetis and of certain
factors to consider in connection with Curetis’ business, see “Curetis’ Business” and the financial statements of Curetis included elsewhere in this proxy
statement/prospectus.

Risks Related to Newco’s Business

We have a history of losses, and we expect to incur losses for the next several years. The report of our independent registered public accounting firm on
our financial statements for the years ended December 31, 2018 and 2017 contains explanatory language that substantial doubt exists about our ability to
continue as a going concern.

We have incurred substantial losses since our inception, and we expect Newco will continue to incur additional losses for the next several years. For the years
ended December 31, 2018 and 2017, we had net losses of $13.4 million and $15.4 million, respectively. Net loss for the nine months ended September 30,
2019 was $9.9 million. From our inception through September 30, 2019, we had an accumulated deficit of $172.0 million. The report of our independent
registered public accounting firm on our financial statements for the years ended December 31, 2018 and 2017 contains explanatory language that substantial
doubt exists about our ability to continue as a going concern. We completed a number of financings in 2019, 2018 and 2017, including offerings in October
2019, March 2019, October 2018, February 2018, July 2017, and an at-the-market, or ATM, public offering commenced in September 2016 and terminated in
October 2018. The net proceeds from such financings were approximately $44.2 million.

We expect to continue to incur significant operating expenses relating to, among other things:

commercializing the Unyvero A50 LRT test for BAL specimens and expand the base of commercial customers;

entering into strategic partnering and licensing agreements to provide funding and support further development of the Unyvero A30 RQ
platform;

completing development and clinical evaluations, obtaining necessary regulatory approvals, and successfully commercializing the Acuitas
AMR Gene Panel (Urine) for cUTTIs;

commercializing the Acuitas AMR Gene Panel tests for RUO, which started in January 2018 and for which on May 13, 2019, we filed a
510(k) submission with the FDA for clearance for the detection of antimicrobial resistance genes in bacterial isolates;

making additional FDA 510(k) submissions for the Acuitas AMR Gene Panel (Urine) test and the Acuitas Lighthouse Software (AMR
Gene Panel Prediction) anticipated during 2020;

further advancing the development of ARESdb and the ARES Technology Platform and NGS-based development and clinical validation of
infectious disease applications based on these assets;

conducting additional clinical trials as we seek regulatory approval for some of our product offerings;

developing, presenting and publishing additional clinical and economic utility data intended to increase clinician adoption of our current
and future products and services;

expanding our operating capabilities;
developing additional collaborative arrangements;

maintaining, expanding and protecting our intellectual property portfolio and trade secrets;
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expanding the size and geographic reach of our sales force and our marketing capabilities to commercialize potential future products and
services; and

recruiting and retaining our quality assurance and compliance personnel and maintaining compliance with regulatory requirements.

Even if we achieve significant revenues, we may not become profitable, and even if we achieve profitability, we may not be able to sustain or increase
profitability on a quarterly or annual basis. Our failure to become and remain consistently profitable could adversely affect the market price of our common
stock and could significantly impair our ability to raise capital, expand our business or continue to pursue our growth strategy. We believe that current cash on
hand will be sufficient to fund operations into the first quarter of 2020. If, during the first quarter of 2020 we are unable to raise additional capital we would
be compelled to reduce general and administrative expenses and delay research and development projects, including the purchase of scientific equipment and
supplies, until we are able to obtain sufficient financing. We have no committed sources of capital and may find it difficult to raise money on terms favorable
to us or at all. The failure to obtain sufficient capital to support our operations until we can achieve profitability would have an adverse effect on our business
and financial condition, potentially force us to cease operations and/or liquidate.

Newco expects to make significant additional investment in the future related to its diagnostic products and services, which investments will require
additional financing transactions through the issuance of equity or debt. If we are unable to make such investments our business will suffer.

We anticipate that we will need to make significant investments in the Unyvero platform, ARESdb, Acuitas AMR Gene Panel tests in development and
Acuitas Lighthouse Software products in order to make our business profitable. We need to expend significant investments to develop such products and
services. There can be no assurance that we can obtain sufficient resources or capital from operations or future financings to support these development
activities.

To meet our capital needs, we are considering multiple alternatives, including, but not limited to, additional equity financings, debt financings and other
funding transactions, licensing and/or partnering arrangements and business combination transactions. We believe that additional equity financings are the
most likely source of capital. There can be no assurance that we will be able to complete any such financing transaction on acceptable terms or otherwise.

In July 2015, in connection with OpGen’s acquisition of its subsidiary, AdvanDx, MGHIF made investments in the Company, including the $1 million
MGHIF Note, secured by a security interest in substantially all of our assets, including our intellectual property assets. The debt is due to be paid in six semi-
annual payments of $166,667 beginning on January 2, 2019 and ending on July 1, 2021. Such secured creditor rights could negatively impact our ability to
raise money in the future. If we default on payments under the MGHIF Note, MGHIF has the rights of a secured creditor. If those rights are exercised, it could
have a material adverse effect on our financial condition.

If the Transaction closes, Newco will have significant additional indebtedness through the assumption of owed indebtedness of $1.4 million under the Curetis
Convertible Notes and, as of June 30, 2019, of $20.4 million of principal (plus interest of $1.6 million) under a loan provided by the EIB. We may find it
difficult to repay such indebtedness in the future, and the inability to pay such debt would have a material adverse effect on our financial condition.

The process to obtain and maintain FDA clearances or approvals for Newco’s products is complex and time-consuming. If Newco fails to obtain such
clearances or approvals, its business and results of operations will be materially adversely impacted.

The process of obtaining regulatory clearances or approvals to market a medical device can be costly and time consuming, and we
may not be able to obtain these clearances or approvals on a timely basis, if at all. Anyone who wants to market in the United States
a Class I, 11, or III device intended for human use for which a Premarket Approval application, or a PMA, is not required, must
make a 510(k) submission to the FDA unless the device is exempt from 510(k) requirements of the Federal Food, Drug, and
Cosmetic Act, or the FD&C Act. The FDA will clear marketing of a lower risk medical device through the 510(k) process if the
manufacturer demonstrates that the new product is “substantially equivalent” to an existing, or “predicate,” FDA-cleared product.
A device may not be marketed in the United States until the applicant receives a letter declaring the device substantially equivalent.
If the FDA declares a device as not substantially equivalent, the device is automatically classified as a Class III (high-risk) device
for which a PMA or de novo clearance is required. After an FDA determination that a device is not substantially equivalent, the
510(k) applicant may: (i) resubmit another 510(k) with new data; (ii) request a Class I or II designation through the de novo
classification process; (iii) file a reclassification petition; or (iv) submit a PMA. The PMA process is more costly, lengthy and
uncertain than the 510(k) clearance process. A PMA application must be supported by extensive data, including, but not limited to,
technical, preclinical, clinical trial, manufacturing and labeling data, to demonstrate to the FDA’s satisfaction the safety and
efficacy of the device for its intended use.
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We submitted a 510(k) submission seeking FDA clearance for our Acuitas AMR Gene Panel (Isolates) product in May 2019. In connection with the FDA’s
Substantive Review, we received an Al Request in July 2019, effectively placing our submission on hold until we submit a complete response, which must be
issued within 180 days of the date listed on the AT Request. Questions from the FDA have focused on the intended use of the test including the correlation
between marker detection and antibiotic resistance, the level of evidence to support resistance marker/organism claims, whole genome sequencing (WGS) test
validation and use as a comparator method, clinical performance of the test compared to WGS and further analysis of individual study results, in silico
analysis to support test evaluations, further analysis of analytical study results, additional information regarding instrumentation for use with the test, and test
reporting and labeling. We have been working interactively with the FDA to address the deficiencies and questions from the Al correspondence as well as
additional questions that have arisen during the interactive response process. As of January 6, 2020, OpGen had filed its formal response to the FDA’s July
2019 AI Request. OpGen will continue to work interactively with the FDA to submit any remaining requests for additional information during the period
remaining in the 510(k) review process following the formal response though it is possible that additional questions may arise during the remaining review
period. If additional questions arise during the remainder of the review process, we may be unable to meet the established deadline. If we are unable to meet
this deadline, we could be required to either let the submission lapse or withdraw our 510(k) submission for re-submission at such time when the requested
data are available. Consequently, the refile process could add several months to the anticipated clearance timeline.

We anticipate making an additional FDA submission in the summer of 2020 for our Acuitas AMR Gene Panel (Urine) product followed by a submission for
the Acuitas Lighthouse software.

If we or Curetis are not able to achieve clearance of such products and services on a timely basis, or at all, we and Curetis will not
be able to pursue our business strategy on the anticipated timeline and OpGen’s business, results of operations and financial
condition following the Transaction will be materially adversely impacted.

There is no guarantee that the FDA will grant 510(k) clearance or PMA approval of OpGen’s Acuitas AMR Gene Panel tests or Acuitas Lighthouse
Software or for any future products Newco may develop, and failure to obtain necessary clearances or approvals for such future products would adversely
dffect our ability to grow Newco’s business.

Before we begin to label and market our products for use as clinical diagnostics in the United States, unless an exemption applies, we are required to obtain
prior 510(k) clearance or a PMA from the FDA. In 2019 we made one submission and we are currently in the process of completing and intend to submit two
additional 510(k) filings with the FDA for our Acuitas AMR Gene Panel tests and Acuitas Lighthouse Software. Such process is complex, time consuming
and expensive. The FDA may not clear or approve these products for the indications that are necessary or desirable for successful commercialization. Failure
to receive, or a significant delay in receiving, a required clearance or approval for our products would have a material adverse effect on our ability to expand
our business.

Any 510(k) clearance, de novo authorization or PMA approval we obtain for any future product would place substantial restrictions on how our device is
marketed or sold. The FDA will continue to place considerable restrictions on our products, including, but not limited to, the obligation to comply with the
Quality System Regulation, or QSR, registering manufacturing facilities, listing the products with the FDA, and complying with labeling, marketing,
complaint handling, medical device reporting requirements, and reporting certain corrections and removals. Obtaining FDA clearance or approval for
diagnostics can be expensive and uncertain, and generally takes from several months to several years from submission, and generally requires detailed and
comprehensive scientific and clinical data, as well as compliance with FDA regulations. In addition, we have limited experience in obtaining PMA approval
from the FDA and are therefore supplementing our operational capabilities to manage the more complex processes needed to obtain and maintain PMAs.
Notwithstanding the expense, these efforts may never result in FDA approval, de novo authorizations, or 510(k) clearance. Even if we were to obtain
regulatory approval, authorization or clearance, it may not be for the uses we believe are important or commercially attractive, in which case we would not
market our product for those uses.
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Newco may be subject to fines, penalties, injunctions or other enforcement actions if the FDA determines that we are promoting unapproved devices or
marketing our products for unapproved or “off-label” uses.

We are currently offering for sale our FDA-cleared QuickFISH and PNA FISH products for clinical diagnostic use and our Acuitas AMR Gene Panel tests
and Acuitas Lighthouse Software for RUO to CROs, pharmaceutical companies, hospitals and other healthcare facilities. An RUO product may not be
marketed for clinical diagnostic use and must be labeled accordingly. Products that are intended for research use only and are properly labeled as RUO are
exempt from compliance with the FDA’s pre- and post-market requirements to which traditional devices are subject, including the requirement that the
product be cleared or approved before commercialization and QSR requirements. However, merely including the required RUO labeling will not necessarily
exempt the device from the FDA's 510(k) clearance, premarket approval, or other requirements if the circumstances surrounding the distribution of the
product indicate an objective intent to market the product for clinical diagnostic use.

According to the FDA’s November 2013 Guidance, circumstances indicating manufacturer intent to market an in vitro device for diagnostic use may include
written or verbal marketing claims regarding a product's clinical efficacy or performance in clinical applications, instructions for clinical interpretation,
clinical information, product names, or descriptors that claim or suggest that the IVD product may be used for any clinical diagnostic use, including a clinical
investigation that is not exempt from the FDA’s investigational device exemption regulations. Other indications include a manufacturer's provision of
technical support for clinical validation or clinical applications or solicitation of business from clinical laboratories that do not conduct research activities.

We believe that our promotional activities for our products fall within the scope of the FDA’s enforcement discretion, as described in its November 2013
Guidance, and applicable premarket exemptions. However, the FDA could disagree and require us to stop promoting our Acuitas AMR Gene Panel tests and
Acuitas Lighthouse Software as RUO devices and obtain FDA clearance or approval for such tests. We could be subject to regulatory or enforcement actions
for any of the violations described above, including, but not limited to, the issuance of an untitled letter, a Form 483 letter, a warning letter, injunction,
seizure, civil fine and criminal penalties. It is also possible that other federal, state or foreign enforcement authorities might take action if they consider our
promotional materials to constitute promotion of an unapproved use, which could result in significant fines or penalties under other statutory authorities, such
as laws prohibiting false claims for reimbursement. In that event, our reputation could be damaged and adoption of the products would be impaired.

A number of the rapid diagnostic products are regulated by the FDA and non-U.S. regulatory authorities. If Newco or its suppliers fail to comply with
ongoing FDA, or other foreign regulatory authority, requirements, or if we experience unanticipated problems with the products, these products could be
subject to restrictions or withdrawal from the market.

In vitro diagnostic products are generally regulated as medical devices, and the manufacturing processes, reporting requirements, post-approval clinical data
and promotional activities for such products, are subject to continued regulatory review, oversight and periodic inspections by the FDA and other domestic
and foreign regulatory bodies. In particular, for any of Newco’s products commercialized as medical devices, we and our suppliers are and will be required to

comply with the following regulatory requirements, among others:

the registration and listing regulation, which requires manufacturers to register all manufacturing facilities and list all medical devices
placed into commercial distribution;

the QSR, which requires manufacturers, including third party manufacturers, to follow elaborate design, testing, production, control,
supplier/contractor selection, complaint handling, documentation and other quality assurance procedures during the manufacturing process;

labeling regulations and unique device identification requirements;

advertising and promotion requirements;

restrictions on sale, distribution or use of a device;

PMA annual reporting requirements;

the FDA’s general prohibition against promoting products for unapproved or “off-label” uses;

the Medical Device Reporting, or MDR, regulation, which requires that manufacturers report to the FDA if their device may have caused or
contributed to a death or serious injury or malfunctioned in a way that would likely cause or contribute to a death or serious injury if it were
to reoccur;

medical device correction and removal reporting regulations, which require that manufacturers report to the FDA field corrections and

product recalls or removals if undertaken to reduce a risk to health posed by the device or to remedy a violation of the FDCA that may
present a risk to health;

15




recall requirements, including a mandatory recall if there is a reasonable probability that the device would cause serious adverse health
consequences or death;

an order of repair, replacement or refund;
device tracking requirements; and
post approval study and post market surveillance requirements.

The FDA enforces the QSR and similarly, other regulatory bodies with similar regulations enforce those regulations through periodic inspections. The failure
by us or one of our suppliers to comply with applicable statutes and regulations administered by the FDA and other regulatory bodies, or the failure to timely
and adequately respond to any adverse inspectional observations or product safety issues, could result in, among other things, any of the following
enforcement actions against us: (1) untitled letters, Form 483 observation letters, warning letters, fines, injunctions, consent decrees and civil penalties; (2)
unanticipated expenditures to address or defend such actions; (3) customer notifications for repair, replacement and refunds; (4) recall, detention or seizure of
our products; (5) operating restrictions or partial suspension or total shutdown of production; (6) refusing or delaying our requests for 510(k) clearance or
premarket approval of new products or modified products; (7) operating restrictions; (8) withdrawing 510(k) clearances or PMA approvals that have already
been granted; (9) refusal to grant export approval for our products; or (10) criminal prosecution.

If any of these actions were to occur, it could harm our reputation and cause our product sales and profitability to suffer and may prevent us from generating
revenue. Furthermore, if any of our key component suppliers are not in compliance with all applicable regulatory requirements, we may be unable to produce
our products on a timely basis and in the required quantities, if at all.

Some of the clearances obtained are subject to limitations on the intended uses for which the product may be marketed, which can reduce our potential to
successfully commercialize the product and generate revenue from the product. If the FDA determines that our promotional materials, labeling, training or
other marketing or educational activities constitute promotion of an unapproved use, it could request that we cease or modify our training or promotional
materials or subject us to regulatory enforcement actions. It is also possible that other federal, state or foreign enforcement authorities might take action if
they consider our training or other promotional materials to constitute promotion of an unapproved use, which could result in significant fines or penalties
under other statutory authorities, such as laws prohibiting false claims for reimbursement.

In addition, we may be required to conduct costly post-market testing and surveillance to monitor the safety or effectiveness of our products, and we must
comply with medical device reporting requirements, including the reporting of adverse events and malfunctions related to our products. Later discovery of
previously unknown problems with our products, including unanticipated adverse events or adverse events of unanticipated severity or frequency,
manufacturing problems, or failure to comply with regulatory requirements such as QSR, may result in changes to labeling, restrictions on such products or
manufacturing processes, withdrawal of the products from the market, voluntary or mandatory recalls, a requirement to repair, replace or refund the cost of
any medical device we manufacture or distribute, fines, suspension of regulatory approvals, product seizures, injunctions or the imposition of civil or criminal
penalties which would adversely affect our business, operating results and prospects.

If we were to lose, or have restrictions imposed on, FDA clearances received to date, or clearances we may receive in the future, our business, operations,
financial condition and results of operations would likely be significantly adversely affected.

OpGen’s and Curetis’ products have in the past been, and Newco’s products may in the future be, subject to product recalls and other similar actions that
could harm its reputation, business and financial results.

The FDA and similar foreign governmental authorities have the authority to require the recall of regulated products in the event of certain health risks and/or
material deficiencies or defects in design or manufacture. Medical device recalls are typically conducted voluntarily by the manufacturer. to correct a material
product deficiency, improve device performance, or correct violations of applicable FDA regulations. When a recall is initiated to reduce a risk to health
posed by the device or to remedy a violation of the FD&C Act caused by the device which may present a risk to health, the FDA requires that certain
classifications of recalls be reported to the FDA within 10 working days after the recall is initiated. Companies are required to maintain certain records of
recalls, even if they are not reportable to the FDA.
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We have voluntarily initiated a number of device recalls in the past. For example, on May 14, 2018, we issued a recall of certain QuickFISH products due to a
quality-control failure that occurred prior to distribution, which would have invalidated test results, and, on March 18, 2019, we issued a recall of a batch of
our PNA FISH products due to the potential for diminished performance that could result in an invalid control result. The 2018 recall was terminated on April
8, 2019, and the 2019 recall was terminated on August 5, 2019.

For example, as a manufacturer of CE-IVD-marked medical devices sold on the European market, Curetis must maintain a vigilance system that enables it to
notify relevant regulatory authorities of incidents which may lead to (or may have led to) death or serious health consequences for individuals, or to a recall of
the relevant product. This includes obligations to submit reports to the relevant national competent authority for recording and evaluating when incidents (e.g.
any malfunction or deterioration in the characteristics or performance of a device) occur, to disseminate information that could be used to prevent a recurrence
of the incident or to alleviate the consequences of such incidents, and, where appropriate, to implement a “Field Safety Corrective Action” (such as a product
recall) to reduce the risk of death or serious injury associated with the use of the device.

We may initiate voluntary recalls involving our products in the future that we determine do not require notification of the FDA. If the FDA disagrees with our
determinations, they could require us to report those actions as recalls. A future recall announcement could harm our reputation with customers and
negatively affect our sales. In addition, the FDA could take enforcement action for failing to report the recalls when they were conducted. Recalls of any of
our products would divert managerial and financial resources and have an adverse effect on our financial condition and results of operations.

Newco’s products and services may never achieve significant commercial market acceptance.

Newco’s products and services may never gain significant acceptance in the marketplace and, therefore, may never generate substantial revenue or profits for
us. Our ability to achieve commercial market acceptance for our products will depend on several factors, including:

our ability to convince the medical community of the clinical utility of our products and services and their potential advantages over
existing tests, including our surveillance services offering, despite the lack of reimbursement for such services;

our ability to successfully develop automated rapid pathogen identification and antibiotic resistance testing products and services, including
bioinformatics, and convince hospitals and other healthcare providers of the patient safety, improved patient outcomes and potential cost
savings that could result;

our ability to grow our microbial isolate and antibiotic resistance genes knowledgebase;

our ability to convince the medical community of the accuracy and speed of our products and services, as contrasted with the current
methods available; and

the willingness of hospitals and physicians to use our products and services.
The market potential and opportunities for Curetis’ lead products may be smaller than currently anticipated, lowering potential revenue for Newco.

Curetis makes projections on the number of people who have severe disease incidences such as pneumonia, implant and tissue infections and other indications
that Curetis is targeting. These projections are derived from a variety of sources, including scientific literature, surveys of clinics, patient foundations,
governmental statistics and market research but are highly contingent on a number of variables that are difficult to predict and may prove to be too high,
resulting in a smaller population of patients who could benefit from Curetis lead products, than Curetis currently anticipates, which would result in lower
potential revenue for Newco.

Newco’s future success is dependent upon its ability to expand its customer base.

The current customers OpGen is targeting for its Acuitas AMR Gene Panel (RUO) and Acuitas Lighthouse Software (RUO) test products and services are
hospital systems, acute care hospitals, particularly those with advanced care units, such as intensive care units, community-based hospitals and governmental
units, such as public health facilities. If the Acuitas AMR Gene Panel and Acuitas Lighthouse Software products are approved for diagnostic use, we will
need to provide a compelling case for the savings, patient safety and recovery, reduced lengths of stay and reduced costs, among other benefits, that come
from adopting our MDRO diagnosis and antibiotic stewardship products and services. If we are not able to successfully increase our customer base and
lawfully commercialize these products for diagnostic use, sales of our products and our margins may not meet expectations. Attracting new customers and
introducing new products and services requires substantial time and expense. Any failure to expand our existing customer base, or launch new products and
services, would adversely affect our ability to improve our operating results.

We have seen declining revenues from our current customers for our QuickFISH products as we work to transition to Acuitas automated rapid pathogen
identification products. Continued decline without additional product offerings could materially, adversely affect our business.
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The current customers Curetis is targeting for its Unyvero IVD test products and Ares Genetics services are hospital systems, acute care hospitals, particularly
those with advanced care units, such as intensive care units, community-based hospitals and governmental units, such as public health facilities, as well as
pharmaceutical companies, research products and BioIT companies and large IVD companies. Curetis will need to provide a compelling case for the savings,
patient safety and recovery, reduced lengths of stay and reduced costs, among other benefits, that come from adopting our MDRO diagnosis and antibiotic
stewardship products and services. If we are not able to successfully increase our customer base and lawfully commercialize these products for diagnostic use,
sales of our products and services and our margins may not meet expectations. Attracting new customers and introducing new products and services requires
substantial time and expense. Any failure to expand our existing customer base, or launch new products and services, would adversely affect our ability to
improve our operating results.

OpGen and Curetis are each developing new in vitro diagnostic tests for more rapid identification of MDROs and antibiotic resistance genomic
information. If Newco is unable to successfully develop, receive regulatory clearance or approval for or commercialize such new products and services,
Newco’s business will be materially, adversely affected.

We are developing the Acuitas AMR Gene Panel (Urine) as a new under-three-hour antibiotic resistance diagnostic product that we believe, if cleared for
clinical diagnostic use, could help address many of the current issues with the need for more rapid identification of infectious diseases and testing for
antibiotic resistance. Development of new diagnostic products is difficult, and we cannot assure you that we will be successful in such product development
efforts, or, if successful, that we will receive the necessary regulatory clearances to commercialize such products. We have identified up to 47 antibiotic
resistance genes that, if cleared for clinical diagnostic use, could help guide clinician antibiotic therapy decisions when test results are evaluated using the
Acuitas Lighthouse Software, if similarly cleared. Although we have demonstrated preliminary feasibility, and confirmed genotype/phenotype predictive
algorithms, such product development efforts will require us to work collaboratively with other companies, academic and government laboratories, and
healthcare providers to access sufficient numbers of microbial isolates, develop the diagnostic tests, successfully conduct the necessary clinical trials and
apply for and receive regulatory clearances or approvals for the intended use of such diagnostic tests. In addition, we would need to successfully
commercialize such products. Such product development, clearance or approval and commercialization activities are time-consuming and expensive and there
can be no assurance that we will have sufficient funds to successfully complete such efforts. We currently plan to complete development and submit for FDA
clearance to market such antibiotic resistance diagnostic tests in the United States in 2020. Any significant delays or failures in this process could have a
material adverse effect on our business and financial condition.

We offer these products in development to the RUO market and for other non-clinical research uses prior to receiving clearance or approval to commercialize
these products in development for use in the clinical setting. As such, we are required to comply with the applicable laws and regulations regarding such other
uses. Failure to comply with such laws and regulations may have a significant impact on the Company.

Curetis began marketing and selling its Unyvero products in Europe in 2012. Over the years Curetis has built up its commercial channel infrastructure and
distribution for the Unyvero System and Application Cartridges addressing hospitalized pneumonia, or HPN, implant and tissue infection, or ITI, bloodstream
infection from positively flagged blood cultures, BCU, intra-abdominal infection, or IAI and UTI mainly in Europe and Asia, and has only recently begun to
commercialize its Unyvero System and the LRT Application Cartridge by way of direct sales and marketing in the United States following the clearance by
the FDA in April 2018. Thus, it has relatively limited experience in marketing and selling.

Except for the United States, in all other markets Curetis relies on a third-party distribution model. As of September 30, 2019, Curetis has entered into
distribution agreements with 18 distributors covering 43 countries. Although Curetis has made progress in expanding its network of distributors, if Curetis
should be unable to find suitable distributors, loses these distributors or if Curetis’ distributors fail to sell its products in sufficient quantities, on commercially
viable terms or in a timely manner, Newco’s commercialization of the Application Cartridges and other future products could be materially delayed or
harmed.

Curetis’ future sales of diagnostic products will depend in large part on Curetis’ ability to successfully commercialize its current and future products in its
target markets and sustain sufficient market acceptance. In particular, its future sales will depend on the ability to sell its products in the United States
However, development of a sales force in the United States was only recently initiated by Curetis. Curetis’ ability to forecast demand in the United States and
to develop and maintain the infrastructure required to support such demand and the sales cycle of potential customers is largely unproven. If Newco does not
maintain an efficient and effective sales force and distribution network in the United States or cannot successfully expand its distribution network in Europe
or elsewhere, its business, results of operations, financial position, cash flows and prospects may be materially and adversely affected.
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In addition, Newco may not be able to sufficiently demonstrate to physicians, hospitals and other healthcare providers that its currently available Application
Cartridges and future Application Cartridges are appropriate or preferable options for aiding in the diagnosis of infectious diseases. In particular, the price of
Application Cartridges is much higher than, and will be incurred in addition to, the costs for conventional microbiology culture tests. There can be no
assurance that hospitals will be willing to incur the direct costs to purchase Newco’s products or that the government or commercial payers will be willing or
able to reimburse hospitals for them. If tightened budgets prevent hospitals from being able to pay for Newco’s products, or if government or commercial
payers refuse to reimburse such hospitals for these payments, it could have a material adverse effect on Newco’s business, results of operations, financial
position, cash flows and prospects.

Furthermore, Newco may encounter significant difficulty in having current and future Application Cartridges included in treatment guidelines of hospitals
worldwide, as well as in complying with applicable local regulations and guidelines, which is often a prerequisite for hospitals purchasing such products in
any significant quantity, or in gaining broad market acceptance by healthcare providers, third-party payers and patients using the Unyvero System and
Application Cartridges. Furthermore, changes in reimbursements policies in one or more markets, may impact the ability of Newco’s customers to purchase
its products.

If Newco fails to successfully commercialize its products, it may not be able to receive a return on the significant investments that have been made and will
continue to be made in product development, sales and marketing, regulatory clearance, manufacturing and quality assurance, and it may fail to generate
sufficient revenues and gain economies of scale from such investments, all of which could have a material adverse effect on Newco’s business, results of
operations, financial position, cash flows and prospects.

Newco will generate a larger portion of future revenue internationally and would then be subject to increased risks relating to international activities
which could adversely affect operating results.

We believe that a significant portion of Newco’s future revenue growth will come from international sources following the closing of the Transaction,
including Europe, the Middle East, Asia and South America. Engaging in international business involves a number of difficulties and risks, including:

required compliance with existing and changing foreign health care and other regulatory requirements and laws, such as those relating to
patient privacy;

required compliance with anti-bribery laws, such as the U.S. Foreign Corrupt Practices Act, or FCPA, and U.K. Bribery Act, data privacy
requirements, labor laws and anti-competition regulations;

export or import restrictions;

various reimbursement and insurance regimes;

laws and business practices favoring local companies;

longer payment cycles and difficulties in enforcing agreements and collecting receivables through certain foreign legal systems;
political and economic instability;

potentially adverse tax consequences, tariffs, customs charges, bureaucratic requirements and other trade barriers;

foreign exchange controls;
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difficulties and costs of staffing and managing foreign operations; and
difficulties protecting or procuring intellectual property rights.

As we expand internationally, our results of operations and cash flows would become increasingly subject to fluctuations due to changes in foreign currency
exchange rates. Our expenses are generally denominated in the currencies in which our operations are located, which, for Newco, will be in the United States,
Germany and Austria. If the value of the U.S. dollar increases relative to foreign currencies in the future, in the absence of a corresponding change in local
currency prices, our future revenue could be adversely affected as we convert future revenue from local currencies to U.S. dollars. If we dedicate resources to
our international operations and are unable to manage these risks effectively, our business, operating results and prospects will suffer.

Curetis is exposed to changes in foreign currency exchange rates.

Curetis currently records its transactions, prepares its financial statements and incurs the main portion of its costs in Euro. Its results of operations and cash
flows will however increasingly become subject to fluctuations due to changes in foreign currency exchange rates, in particular the U.S. dollar but potentially
also other currencies such as the Swiss franc and certain Asian currencies such as the Chinese Yuan as Curetis expands its operations in China as a result of
the recent signing of a distribution agreement with Beijing Clear Biotech for Greater China. Curetis’ expenses are mainly denominated in Euro because
Curetis’ operations are located in Germany and in U.S. dollars (e.g. for the costs incurred in clinical trials in the United States). Curetis currently does not
apply any currency-hedging strategies. If the value of the Euro increases relative to foreign currencies in the future, and Curetis does not otherwise increase
the prices of its products in such local markets, Newco’s future revenues could be adversely affected as it converts future revenues from local currencies to
Euro.

Newco will face the risk of potential liability under the FCPA for past international distributions of products and to the extent it distributes products or
otherwise operate internationally in the future.

In the past, we have distributed certain of our products internationally, and in the future Newco will distribute products internationally and engage in
additional international operations. The FCPA prohibits companies such as us from engaging, directly or indirectly, in making payments to foreign
government and political officials for the purpose of obtaining or retaining business or securing any other improper advantage, including, among other things,
the distribution of products and other international business operations. Like other U.S. companies operating abroad, we may face liability under the FCPA if
we, or third parties we have used to distribute our products or otherwise advance our international business, have violated the FCPA. Any violations of these
laws, or allegations of such violations, could disrupt our operations, involve significant management distraction, involve significant costs and expenses,
including legal fees, and could result in a material adverse effect on our business, prospects, financial condition or results of operations. We could also suffer
severe penalties, including criminal and civil penalties, disgorgement and other remedial measures.

We may enter into agreements with United States or other government agencies, which could be subject to uncertain future funding.

The presence of MDROs and the need for antibiotic stewardship activities have prompted state, federal and international government agencies to develop
programs to combat the effects of MDROs. In 2019, we have been party to a collaboration, called The New York State Infectious Disease Digital Health
Initiative, with The New York State DOH and ILUM to develop a research program to detect, track, and manage antimicrobial-resistant infections at
healthcare institutions in New York State.

In the future, we may seek to enter into additional agreements with governmental funding sources or contract with government healthcare organizations to sell
our products and services. Under such agreements, we would rely on the continued performance by these government agencies of their responsibilities under
these agreements, including adequate continued funding of the agencies and their programs. We have no control over the resources and funding that
government agencies may devote to these agreements, which may be subject to annual renewal.

Curetis GmbH and Ares Genetics have received, currently receive or expect to receive grant funding and subsidies including but not limited to two De-
minimis Grants by the German Federal Government for Curetis GmbH in 2019. Grants for Ares Genetics include the ARES&CO Pharma Partnering Program
and the ongoing TRIPLE A project both co-funded by the Vienna Business Agency, and the ongoing project, The Digital Microbe, co-funded by the Austrian
Research Promotion Agency (FGG). Further, Ares Genetics is eligible for a research premium by the Austrian Government of 14% on all research and
development expenses not funded or subsidized otherwise. Overall, over EUR 3 million of research and development costs of Ares Genetics were co-funded
or are expected to be co-funded by grants and subsidies. If these grants or subsidies do not continue, or the programs are terminated, it could have a material
adverse effect on Newco’s financial condition.

Government agencies may fail to perform their responsibilities under these agreements, which may cause them to be terminated by the government agencies.
In addition, we may fail to perform our responsibilities under these agreements. Any government agreements would be subject to audits, which may occur
several years after the period to which the audit relates. If an audit identified significant unallowable costs, we could incur a material charge to our earnings or
reduction in our cash position. As a result, we may be unsuccessful entering, or ineligible to enter, into future government agreements.
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If the utility of OpGen’s and Curetis’ current products and products in development are not supported by studies published in peer-reviewed medical
publications, the rate of adoption of Newco’s current and future products and services by clinicians and healthcare facilities may be negatively affected.

The results of our clinical and economic validation studies involving our Acuitas AMR Gene Panel tests and Acuitas Lighthouse Software, and the Curetis
products have been presented at major infectious disease and infection control society meetings. We need to maintain and grow a continued presence in peer-
reviewed publications to promote clinician adoption of our products. We believe that peer-reviewed journal articles that provide evidence of the utility of our
current and future products and services, and adoption by key opinion leaders in the infectious disease market, are very important to our commercial success.
Clinicians typically take a significant amount of time to adopt new products and testing practices, partly because of perceived liability risks and the
uncertainty of a favorable cost/benefit analysis. It is critical to the success of our sales efforts that we educate a sufficient number of clinicians and
administrators about our products and demonstrate their clinical benefits. Clinicians may not adopt our current and future products and services unless they
determine, based on published peer-reviewed journal articles and the experience of other clinicians, that our products provide accurate, reliable, useful and
cost-effective information that is useful in MDRO diagnosis, screening and outbreak prevention. If our current and future products and services or the
technology underlying our products and services or our future product offerings do not receive sufficient favorable exposure in peer-reviewed publications,
the rate of clinician adoption could be negatively affected. The publication of clinical data in peer-reviewed journals is a crucial step in commercializing our
products, and our inability to control when, if ever, results are published may delay or limit our ability to derive sufficient revenue from any product that is the
subject of a study.

The sales cycle for Newco’s marketed products and services is lengthy and variable, which makes it difficult for Newco to forecast revenue and other
operating results.

We believe the sales cycles for Newco’s products will be lengthy, which will make it difficult for us to accurately forecast revenues in a given period, and may
cause revenue and operating results to vary significantly from period to period. Potential customers for our products typically need to commit significant time
and resources to evaluate our products, and their decision to purchase our products may be further limited by budgetary constraints and numerous layers of
internal review and approval, which are beyond our control. For example, sales of Newco’s products often involve purchasing decisions by large public and
private institutions and any purchases can require multiple levels of pre-approval. In addition, those large institutions, such as public universities, frequently
depend on government grants or public funding themselves, indirectly making Newco’s sales dependent on those funding sources.

We spend substantial time and effort assisting potential customers in evaluating our products. Even after initial approval by appropriate decision makers, the
negotiation and documentation processes for the actual adoption of our products on a facility-wide basis can be lengthy. As a result of these factors, based on
our experience to date, our sales cycle, the time from initial contact with a prospective customer to routine commercial use of our products, has varied and
could be 12 months or longer, which has made it difficult for us to accurately project revenues and operating results. In addition, the revenue generated from
sales of our products may fluctuate from time to time due to changes in the testing volumes of our customers. As a result, our results may fluctuate on a
quarterly basis, which may adversely affect the price of our common stock.

Newco may be unable to recruit, train and retain key personnel.

Newco’s future success depends on its ability to recruit, train, retain and motivate key personnel, including Newco’s research and development, science and
engineering, manufacturing and sales and marketing personnel. In particular, Curetis N.V. is highly dependent on the technology expertise of its Chief
Technology Officer, Chief Operating Officer, and the Ares Genetics Chief Executive Officer, as well as certain key R&D employees. As competition for
qualified sales personnel is intense in the United States and Europe, Newco’s growth will depend, in particular, on retaining, or attracting and retaining and
motivating highly trained sales personnel with the necessary scientific background and ability to understand Newco’s products at a technical level. In
addition, Newco may need additional employees at its manufacturing facilities to meet the demand for its products as Newco scales up its sales and marketing
operations. Because of the complex and technical nature of Curetis’ products and the dynamic market in which it will compete, any failure to attract, train,
retain and motivate qualified personnel could materially harm Newco’s growth prospects and could have a material adverse effect on Newco’s business,
financial position, cash flows and results of operations.

OpGen and Curetis are each currently party to, and Newco may enter into additional, collaborations with third parties to develop product and services
candidates. If these collaborations are not successful, Newco’s business could be adversely affected.

Curetis is party to a number of collaborations and OpGen is currently party to a few collaborations. We anticipate that Newco will enter into additional
collaborations, related to its MDRO and informatics products and services. Such collaborations are and may be with pharmaceutical companies, platform
companies or other participants in our industry. We have limited control over the amount and timing of resources that any such collaborators could dedicate to
the development or commercialization of the subject matter of any such collaboration. Our ability to generate revenues from these arrangements would
depend on our and our collaborators’ abilities to successfully perform the functions assigned to each of us in these arrangements. Our relationships with
collaborators may pose several risks, including the following:

collaborators have significant discretion in determining the efforts and resources that they will apply to these collaborations;
collaborators may not perform their obligations as expected;
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we may not achieve any milestones, or receive any milestone payments, under our collaborations, including milestones and/or payments
that we expect to achieve or receive;

the clinical trials, if any, conducted as part of these collaborations may not be successful;

a collaborator might elect not to continue or renew development or commercialization programs based on clinical trial results, changes in
the collaborator’s strategic focus or available funding or external factors, such as an acquisition, that diverts resources or creates competing
priorities;

we may not have access to, or may be restricted from disclosing, certain information regarding product or services candidates being
developed or commercialized under a collaboration and, consequently, may have limited ability to inform our stockholders about the status
of such product or services candidates;

collaborators could independently develop, or develop with third parties, products that compete directly or indirectly with our product
candidates if the collaborators believe that competitive products are more likely to be successfully developed or can be commercialized
under terms that are more economically attractive than ours;

product or services candidates developed in collaboration with us may be viewed by our collaborators as competitive with their own
product or services, which may cause collaborators to cease to devote resources to the commercialization of our product or services
candidates;

a collaborator with marketing and distribution rights to one or more of our product or services candidates that achieve regulatory approval
may not commit sufficient resources to the marketing and distribution of any such product candidate;

disagreements with collaborators, including disagreements over proprietary rights, contract interpretation or the preferred course of
development of any product or services candidates, may cause delays or termination of the research, development or commercialization of
such product or services candidates, may lead to additional responsibilities for us with respect to such product or services candidates or may
result in litigation or arbitration, any of which would be time-consuming and expensive;

collaborators may not properly maintain or defend our intellectual property rights or may use our proprietary information in such a way as
to invite litigation that could jeopardize or invalidate our intellectual property or proprietary information or expose us to potential litigation;

disputes may arise with respect to the ownership of intellectual property developed pursuant to a collaboration;
collaborators may infringe the intellectual property rights of third parties, which may expose us to litigation and potential liability; and

collaborations may be terminated for the convenience of the collaborator and, if terminated, we could be required to raise additional capital
to pursue further development or commercialization of the applicable product or services candidates.

If our collaborations do not result in the successful development and commercialization of products or services, we may not receive any future research

funding or milestone or royalty payments under the collaborations. If we do not receive the funding we would expect under these agreements, our
development of product and services candidates could be delayed and we may need additional resources to develop our product candidates.
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Newco may not be successful in finding strategic collaborators for continuing development of certain of our product or services candidates or
successfully commercializing or competing in the market for certain indications.

Newco may seek to develop strategic partnerships for developing certain of our product or services candidates, due to capital costs required to develop the
product or services candidates or manufacturing constraints. We may not be successful in our efforts to establish such a strategic partnership or other
alternative arrangements for our product or services candidates because our research and development pipeline may be insufficient, our product or services
candidates may be deemed to be at too early of a stage of development for collaborative effort or third parties may not view our product or services candidates
as having the requisite potential to demonstrate commercial success.

If we are unable to reach agreements with suitable collaborators on a timely basis, on acceptable terms or at all, we may have to curtail the development of a
product or service candidate, reduce or delay our development program, delay our potential commercialization, reduce the scope of any sales or marketing
activities or increase our expenditures and undertake development or commercialization activities at our own expense. If we elect to fund development or
commercialization activities on our own, we may need to obtain additional expertise and additional capital, which may not be available to us on acceptable
terms or at all. If we fail to enter into collaborations and do not have sufficient funds or expertise to undertake the necessary development and
commercialization activities, we may not be able to further develop our product candidates and our business, financial condition, results of operations and
prospects may be materially and adversely affected.

Newco will be an early commercial stage company and may never be profitable.

Newco will rely principally on the commercialization of the QuickFISH and Acuitas Gene Panel (RUO) test products and Acuitas Lighthouse Software
(RUO) as well as the Unyvero IVD test kits and ARESdb based services and licenses to generate future revenue growth. To date, such products and services
have delivered only minimal revenue. Also, Unyvero test sales and Ares Genetics service offerings and partnering revenues are in their very early stages. We
believe that our commercialization success is dependent upon our ability to significantly increase the number of hospitals, long-term care facilities and other
inpatient healthcare settings as well as partners that use our products and services. If demand for products does not increase as quickly as we have planned,
we may be unable to increase our revenue levels as expected. We are currently not profitable. Even if we succeed in increasing adoption of our products by
our target markets, maintaining and creating relationships with our existing and new customers and developing and commercializing additional molecular
testing products, we may not be able to generate sufficient revenue to achieve or sustain profitability.

Newco will have limited experience in marketing and selling products, and if it is unable to adequately address its customers’ needs, it could negatively
impact sales and market acceptance of Newco’s products and it may never generate sufficient revenue to achieve or sustain profitability.

We sell our products through our own direct sales force, which sells our Acuitas AMR Gene Panel (RUO) tests and Acuitas Lighthouse Software and our
QuickFISH products. Curetis sells its Unyvero products directly in the United States and via distributors in EMEA and Asia as well as ROW. Ares Genetics
sells its services and collaborations and licenses directly in a business to business model. All of these products and services may be offered and sold to
different potential customers or involve discussions with multiple personnel in in-patient facilities. Our future sales will depend in large part on our ability to
increase our marketing efforts and adequately address our customers’ and collaborators’ needs. The inpatient healthcare industry is a large and diverse
market. We will need to attract and develop sales and marketing personnel with industry expertise. Competition for such employees is intense. We may not be
able to attract and retain sufficient personnel to maintain an effective sales and marketing force. If we are unable to successfully market our products and
services, and adequately address our customers’ and collaborators’ needs, it could negatively impact sales and market acceptance of our products and
services, and we may never generate sufficient revenue to achieve or sustain profitability.

If Newco’s manufacturing facilities becomes inoperable, Newco’s business will be harmed.

OpGen manufactures its Acuitas, QuickFISH and PNA FISH products in its facility in Gaithersburg, Maryland. Curetis manufactures its Unyvero test kits and
cartridges at its manufacturing facility in Bodelshausen, Germany. Neither has redundant facilities. The facility and the equipment we use manufacture our
products would be costly to replace and could require substantial lead time to repair or replace if damaged or destroyed. A facility may be harmed or rendered
inoperable by natural or man-made disasters, including flooding and power outages, which may render it difficult or impossible for us manufacture our
products for some period of time. The inability to manufacture our products may result in the loss of customers or harm our reputation, and we may be unable
to regain those customers in the future. Although we possess insurance for damage to our property and the disruption of our business, this insurance may not
be sufficient to cover all of our potential losses and may not continue to be available to us on acceptable terms, if at all.
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In order to establish a redundant facility, we would have to spend considerable time and money securing adequate space, constructing the facility, recruiting
and training employees, and establishing the additional operational and administrative infrastructure necessary to support a second facility. Additionally, any
new manufacturing facility opened by us would be subject to certification procedures and inspection by the FDA and other regulatory bodies. If we fail to
maintain our certification(s) or if our certification(s) are suspended, limited or revoked, we would not be able manufacture our products.

If demand for these products increases beyond our current forecasts or, regulatory requirements arise, we may not be able to meet our obligations to
manufacture these products, and a backlog or reduced demand for such products could occur. If any of these issues occur, it could have a material adverse
effect on our financial condition and results of operations.

Curetis has entered into a lease agreement for a manufacturing plant in which its laboratory facilities are located. The unexpected termination or non-
renewal of this lease agreement could have a significant adverse effect on Newco’s business, financial position and results of operations.

Curetis entered into a lease agreement with Joma-Polytec GmbH for 1,600 square meters of manufacturing and logistics space for its manufacturing plant in
which its Bodelshausen laboratory facilities are located. The lease term was extended until June 30, 2025. Curetis has invested significantly in the installation
of tailored clean rooms, automated Application Cartridge manufacturing equipment and laboratory facilities in the buildings located at this plant. As a
consequence, untimely termination or failure to renew its lease agreement with Joma-Polytec GmbH would force Curetis to invest significant monetary and
managerial resources to move to an alternative manufacturing facility and Curetis may have difficulty in meeting deadlines for customer orders due to the
significant production downtime such relocation would cause. As a result, the unexpected termination or non-renewal of this lease agreement could have a
significant adverse effect on Curetis' business, financial position and results of operations.

Newco may be unable to successfully manage its growth.

During the past few years, Curetis has significantly expanded its operations with regard to sales and the manufacturing of a greater variety of product
offerings, especially in the DACH region (Germany, Austria and Switzerland) as well as in Eastern and Western Europe and the Middle East. It recently
expanded into the Asian market by entering into distribution agreements for certain ASEAN markets and Greater China and, after receiving FDA clearance,
commercially launched its Unyvero System in the United States beginning in June 2018. Curetis expects this expansion to continue as its Ares Genetics
business line continues to expend it offerings in the DACH.

Curetis’ growth has placed on Curetis, and is expected to continue to place, a significant strain on Newco’s management, operating and financial systems and
Newco’s sales, marketing and administrative resources. As a result of Newco’s growth, operating costs may escalate even faster than planned, and some of
Newco’s internal systems and processes, including those related to manufacturing Newco’s products, may need to be enhanced, updated or replaced. If Newco
cannot effectively manage its expanding operations, manufacturing capacity and costs, including scaling to meet increased demand, Newco may not be able
to continue to grow or may grow at a slower pace than expected.

Newco will rely on a limited number of suppliers or, in some cases, a sole supplier, for some of its materials and may not be able to find replacements or
immediately transition to alternative suppliers.

OpGen relies on several sole suppliers and manufacturers, including Thermo Fisher Scientific, QIAGEN, and Fluidigm Corporation, for supplying certain
reagents, raw materials, supplies and substances that it uses to manufacture its products. Curetis relies on a number of key suppliers for critical product
components, including Zollner El-ektronik AG for the manufacture of its Unyvero Systems, Contexo GmbH and Scholz HTIK GmbH for the application-
specific cartridges and consumables plastic parts as well as certain single source suppliers for specific Unyvero amplification primers, detection probes and
the mastermix, which is the enzyme required to start any PCR, and thus is one of the critical components of any PCR based molecular diagnostic test. An
interruption in Newco’s operations could occur if it encounters delays or difficulties in securing these items or manufacturing its products, if any one of these
suppliers were to terminate its business relationship with Newco, or if we are unable to obtain an acceptable substitute in the event of such delays or
difficulties. Any such interruption could significantly affect Newco’s business, financial condition, results of operations and reputation.

For example, during the first half of 2013, Curetis encountered unexpected issues with its Original Equipment Manufacturer supplier of the Unyvero System,
Zollner El-ektronik AG, which had significant problems supplying Curetis with the ordered quantities at the required quality. While Newco may technically
be able to modify product candidates to utilize a new source of such critical reagents, raw materials, supplies and substances it uses to manufacture its
products, Newco would need to secure CE-IVD-marking and regulatory clearance from the FDA and any other relevant regulatory body in other markets for
the modified product, and it could take considerable time and necessitate significant expenses to perform the requisite tasks prior to and in connection with
petition for renewed market clearance.

If Newco has issues or faces delays in delivery of materials from a supplier, Newco’s commercialization plans and financial condition could be significantly
harmed.
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If Newco cannot compete successfully, it may be unable to increase or sustain its revenue or achieve and sustain profitability.

Newco’s competitors include rapid diagnostic testing and traditional microbiology companies, commercial laboratories, information technology companies,
and hospital laboratories who may internally develop testing capabilities. Principal competitive factors in our target market include: organizational size, scale,
and breadth of product offerings; rapidity of test results; quality and strength of clinical and analytical validation data and confidence in diagnostic results;
cost effectiveness; ease of use; and regulatory approval status.

Newco’s principal competition comes from traditional methods used by healthcare providers to diagnose and screen for MDROs and from other molecular
diagnostic companies creating screening and diagnostic products such as Cepheid, Becton-Dickinson, bioMérieux, Accelerate Diagnostics, T2 Biosystems,
GenMark, and Luminex.

Newco also faces competition from commercial laboratories, such as Bio-Reference Laboratories, Inc., Laboratory Corporation of America Holdings, Quest
Diagnostics Incorporated, Pathnostics, and EuroFins, which we believe have strong infrastructure to support the commercialization of diagnostic laboratory
services.

Competitors may develop their own versions of competing products in countries where we do not have patents, where our patents do not cover competitor
products, or where our intellectual property rights are not recognized.

Many of our potential competitors have widespread brand recognition and substantially greater financial, technical, research and development and selling and
marketing capabilities than we do. Others may develop products with prices lower than ours that could be viewed by hospitals, physicians and payers as
functionally equivalent to our product and service offering, or offer products at prices designed to promote market penetration, which could force us to lower
the list prices of our product and service offerings and affect our ability to achieve profitability. If we are unable to change clinical practice in a meaningful
way or compete successfully against current and future competitors, we may be unable to increase market acceptance and sales of our products, which could
prevent us from increasing our revenue or achieving profitability and could cause our stock price to decline.

The selling price level in the molecular diagnostics market could decrease in the future which would adversely affect Newco’s business, financial position
and results of operations.

The molecular diagnostic market is relatively young and Curetis competes with a large number of commercial diagnostics companies in this market. Curetis
expects that, with the molecular diagnostic market becoming more mature, the use of scale effects and continuous technological improvements, the prices for
molecular diagnostic products and Curetis’ products are likely to decline over the course of time. If Newco is not able to offset a decrease in product prices by
a corresponding reduction of its costs of goods sold, this could have a material adverse effect on Newco’s business, financial position, cash flows and results
of operations.

Certain of Newco’s current and future customers are highly dependent on payments from third-party payers. Inadequate coverage and reimbursement for
Newco’s diagnostic tests as well as a faster increase of Newco’s costs of production compared to increases in reimbursement levels could compromise the
commercial success of Newco’s products.

Successful commercialization of certain of Newco’s diagnostic products will depend, in large part, on the extent to which the costs of Newco’s products are
reimbursed to its customers, either separately or through bundled payment, by third-party private and governmental payers, private health insurances as well
as public health systems. Coverage and reimbursement will also depend on the applicable healthcare policy framework in the relevant jurisdiction. For
example, in the EU and the United States, there is significant uncertainty surrounding third-party coverage and reimbursement for the use of tests that
incorporate new technology, such as the Unyvero Platform, as it is uncertain whether and to which extent third-party payers will reimburse Newco’s
customers for the use of the Unyvero Platform under current legal frameworks

Hospitals, clinical laboratories and other healthcare providers generally bill various third-party payers to cover all or a portion of the costs and fees associated
with diagnostic tests, including the cost of the purchase of products. Curetis current products are used in a hospital inpatient setting, where in most geographic
areas governmental payers, health insurances or funds and other national equivalents in the respective countries, generally reimburse hospitals a single
bundled payment per patient case. However, third-party payers may deny coverage if they determine that Newco’s products are not cost-effective compared to
the use of alternative testing methods or deem them to be experimental or medically unnecessary. Even if third-party payers make coverage and
reimbursement available, such reimbursement may not be adequate, which could have an adverse effect on Newco’s business, financial position, cash flows
and results of operations.

Certain of Newco’s products and services are not covered by reimbursement by Medicare, Medicaid and other governmental and third-party payors. If we
cannot convince our customers that the savings from use of our products and services will increase their overall reimbursement, our business could
suffer.

Certain of Newco’s products and services do not currently receive reimbursement from Medicare, Medicaid, other governmental payors or commercial third-
party payors. Policy and rule changes in reimbursement announced by the United States Department of Health and Human Services, or HHS, Centers for
Medicare and Medicaid Services, or CMS, including potential financial incentives for reductions in hospital acquired infection, and penalties and decreased
Medicare reimbursement for patients with hospital acquired infections provide us with an opportunity to establish a business case for the purchase and use of
our screening and diagnostic products and services. If we cannot convince our customers that the savings from use of our products and services will increase
or stabilize their overall profitability and improve clinical outcomes, our business will suffer.

Failure in Newco’s information technology, storage systems, Curetis’ ARESdb or our Acuitas Lighthouse Software could significantly disrupt Newco’s
operations and our research and development efforts, which could adversely impact its revenues, as well as research, development and commercialization
efforts.

Newco’s ability to execute it business strategy depends, in part, on the continued and uninterrupted performance of our information technology systems,
which support our operations and our research and development efforts, as well as our storage systems and our analyzers. Due to the sophisticated nature of
the technology we use in our products and service offerings, including the ARESdb and Acuitas Lighthouse Software services, we are substantially dependent
on our information technology systems. Information technology systems are vulnerable to damage from a variety of sources, including telecommunications or
network failures, malicious human acts and natural disasters. Moreover, despite network security and back-up measures, some of our servers are potentially



vulnerable to physical or electronic break-ins, computer viruses and similar disruptive problems. Despite the precautionary measures we have taken to prevent
unanticipated problems that could affect our information technology systems, sustained or repeated system failures that interrupt our ability to generate and
maintain data, and in particular to operate the ARESdb and Acuitas Lighthouse Software, could adversely affect our ability to operate our business. Any
interruption in the operation of the ARESdb or Acuitas Lighthouse Software, due to information technology system failures, part failures or potential
disruptions in the event we are required to relocate our instruments within our facility or to another facility, could have an adverse effect on our operations.
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Security breaches, loss of data and other disruptions could compromise sensitive information related to Newco’s business or prevent it from accessing
critical information and expose us to liability, which could adversely affect its business and reputation.

In the ordinary course of our business, we collect and store sensitive data, including legally protected health information and personally identifiable
information about our customers and their patients. We also store sensitive intellectual property and other proprietary business information, including that of
our customers. We manage and maintain our applications and data utilizing a combination of on-site systems and cloud-based data center systems. These
applications and data encompass a wide variety of business-critical information, including research and development information, commercial information
and business and financial information.

We face four primary risks relative to protecting this critical information: loss of access risk, inappropriate disclosure risk, inappropriate modification risk and
the risk of our being unable to identify and audit our controls over the first three risks.

We are highly dependent on information technology networks and systems, including the Internet, to securely process, transmit and store this critical
information. Security breaches of this infrastructure, including physical or electronic break-ins, computer viruses, attacks by hackers and similar breaches, can
create system disruptions, shutdowns or unauthorized disclosure or modification of confidential information. The secure processing, storage, maintenance and
transmission of this critical information is vital to our operations and business strategy, and we devote significant resources to protecting such information.
Although we take measures to protect sensitive information from unauthorized access or disclosure, our information technology and infrastructure may be
vulnerable to attacks by hackers or viruses or breached due to employee error, malfeasance or other disruptions.

A security breach or privacy violation that leads to disclosure or modification of or prevents access to consumer information (including personally identifiable
information or protected health information) could harm our reputation, compel us to comply with disparate state breach notification laws, require us to verify
the correctness of database contents and otherwise subject us to liability under laws that protect personal data, resulting in increased costs or loss of revenue.
If we are unable to prevent such security breaches or privacy violations or implement satisfactory remedial measures, our operations could be disrupted, and
we may suffer loss of reputation, financial loss and other regulatory penalties because of lost or misappropriated information, including sensitive consumer
data. In addition, these breaches and other inappropriate access can be difficult to detect, and any delay in identifying them may lead to increased harm of the
type described above.

Any such breach or interruption could compromise our networks, and the information stored there could be inaccessible or could be accessed by unauthorized
parties, publicly disclosed, lost or stolen. Any such interruption in access, improper access, disclosure or other loss of information could result in legal claims
or proceedings, liability under laws that protect the privacy of personal information, such as the federal HIPAA and regulatory penalties. Unauthorized access,
loss or dissemination could also disrupt our operations, including our ability to perform tests, provide test results, bill facilities or patients, process claims and
appeals, provide customer assistance services, conduct research and development activities, collect, process and prepare Company financial information,
provide information about our current and future solutions and other patient and clinician education and outreach efforts through our website, and manage the
administrative aspects of our business and damage our reputation, any of which could adversely affect our business. Any such breach could also result in the
compromise of our trade secrets and other proprietary information, which could adversely affect our competitive position.

In addition, the interpretation and application of consumer, health-related, privacy and data protection laws in the United States and elsewhere are often
uncertain, contradictory and in flux. It is possible that these laws may be interpreted and applied in a manner that is inconsistent with our practices. If so, this
could result in government-imposed fines or orders requiring that we change our practices, which could adversely affect our business. Complying with these
various laws could cause us to incur substantial costs or require us to change our business practices and compliance procedures in a manner adverse to our
business.
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Newco will be subject to potential enforcement actions involving false claims, kickbacks, physician self-referral or other federal or state fraud and abuse
laws, and we could incur significant civil and criminal sanctions, which would hurt its business.

The government has made enforcement of the false claims, anti-kickback, physician self-referral and various other fraud and abuse laws a major priority. In
many instances, private whistleblowers also are authorized to enforce these laws even if government authorities choose not to do so. In most of these cases,
private whistleblowers brought the allegations to the attention of federal enforcement agencies. The risk of our being found in violation of these laws and
regulations is increased by the fact that some of the laws and regulations have not been fully interpreted by the regulatory authorities or the courts, and their
provisions are open to a variety of interpretations. We could be subject to enforcement actions under the following laws:

the federal Anti-Kickback Statute, which constrains certain marketing practices, educational programs, pricing policies and relationships
with healthcare providers or other entities by prohibiting, among other things, soliciting, receiving, offering or paying remuneration, directly
or indirectly, to induce or in return for, the purchase or recommendation of an item or service reimbursable under a federal healthcare
program, such as the Medicare and Medicaid programs;

federal civil and criminal false claims laws and civil monetary penalty laws, which prohibit, among other things, individuals or entities from
knowingly presenting, or causing to be presented, claims for payment from Medicare, Medicaid, or other third party payors that are false or
fraudulent;

federal physician self-referral laws, such as the Stark Law, which prohibit a physician from making a referral to a provider of certain health
services with which the physician or the physician’s family member has a financial interest, and prohibit submission of a claim for
reimbursement pursuant to a prohibited referral;

the federal transparency requirements under The Patient Protection and Affordable Care Act and the Health Care and Education
Reconciliation Act, enacted into law in the United States in March 2010 (known collectively as the “Affordable Care Act”), including the
provision commonly referred to as the Physician Payments Sunshine Act, which requires manufacturers of drugs, biologics, devices and
medical supplies for which payment is available under Medicare, Medicaid or the Children’s Health Insurance Program to report annually
to the U.S. Department of Health and Human Services information related to payments or other transfers of value made to physicians and
teaching hospitals, as well as ownership and investment interests held by physicians and their immediate family members;

federal consumer protection and unfair competition laws, which broadly regulate marketplace activities and activities that potentially harm
consumers; and

state law equivalents of each of the above federal laws, such as anti-kickback and false claims laws, which may apply to items or services
reimbursed by any third party payor, including commercial insurers, many of which differ from each other in significant ways and may not
have the same effect, thus complicating compliance efforts.

Efforts to ensure that our business arrangements with third parties will comply with applicable healthcare laws and regulations will involve substantial costs.
It is possible that governmental authorities will conclude that our business practices do not comply with current or future statutes, regulations or case law
involving applicable fraud and abuse or other healthcare laws and regulations. If we or our operations are found to be in violation of any of these laws and
regulations, we may be subject to penalties, including civil and criminal penalties, damages, fines, exclusion from participation in U.S. federal or state
healthcare programs, such as Medicare and Medicaid, and the curtailment or restructuring of our operations. We will monitor changes in government
enforcement as we grow and expand our business. Any action against us for violation of these laws, even if we successfully defend against it, could cause us
to incur significant legal expenses, divert our management’s attention from the operation of our business and hurt our reputation. If we were excluded from
participation in U.S. federal healthcare programs, we would not be able to receive, or to sell our tests to other parties who receive reimbursement from
Medicare, Medicaid and other federal programs, and that could have a material adverse effect on our business.
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If Newco is unable to protect its intellectual property effectively, its business would be harmed.

We rely on patent protection as well as trademark, copyright, trade secret and other intellectual property rights protection and contractual restrictions to
protect our proprietary technologies, all of which provide limited protection and may not adequately protect our rights or permit us to gain or keep any

competitive advantage. If we fail to protect our intellectual property, third parties may be able to compete more effectively against us and we may incur
substantial litigation costs in our attempts to recover or restrict use of our intellectual property.

In July 2015, we issued a senior secured promissory note, in the principal amount of $1 million to MGHIF. Such promissory note is secured by a lien on our
assets, including our intellectual property assets. If we default on our payment obligations under this secured promissory note, MGHIF has the right to control
the disposition of our assets, including our intellectual property assets. If such default occurs, and our intellectual property assets are sold or licensed, our
business could be materially adversely affected.

We apply for patents covering our products and technologies and uses thereof, as we deem appropriate, however we may fail to apply for patents on important
products and technologies in a timely fashion or at all, or we may fail to apply for patents in potentially relevant jurisdictions. It is possible that none of our
pending patent applications will result in issued patents in a timely fashion or at all, and even if patents are granted, they may not provide a basis for
intellectual property protection of commercially viable products, may not provide us with any competitive advantages, or may be challenged and invalidated
by third parties. It is possible that others will design around our current or future patented technologies. We may not be successful in defending any challenges
made against our patents or patent applications. Any successful third-party challenge to our patents could result in the unenforceability or invalidity of such
patents and increased competition to our business. The outcome of patent litigation can be uncertain and any attempt by us to enforce our patent rights against
others may not be successful, or, if successful, may take substantial time and result in substantial cost, and may divert our efforts and attention from other
aspects of our business.

The patent positions of life sciences companies can be highly uncertain and involve complex legal and factual questions for which important legal principles
remain unresolved. No consistent policy regarding the breadth of claims allowed in such companies’ patents has emerged to date in the United States or
elsewhere. Courts frequently render opinions in the biotechnology field that may affect the patentability of certain inventions or discoveries, including
opinions that may affect the patentability of methods for analyzing or comparing DNA.

In particular, the patent positions of companies engaged in the development and commercialization of genomic diagnostic tests, like ours, are particularly
uncertain. Various courts, including the U.S. Supreme Court, have recently rendered decisions that affect the scope of patentability of certain inventions or
discoveries relating to certain diagnostic tests and related methods. These decisions state, among other things, that patent claims that recite laws of nature (for
example, the relationship between blood levels of certain metabolites and the likelihood that a dosage of a specific drug will be ineffective or cause harm) are
not themselves patentable. What constitutes a law of nature is uncertain, and it is possible that certain aspects of genetic diagnostics tests would be considered
natural laws. Accordingly, the evolving case law in the United States may adversely affect our ability to obtain patents and may facilitate third-party
challenges to any owned and licensed patents. The laws of some foreign countries do not protect intellectual property rights to the same extent as the laws of
the United States, and we may encounter difficulties protecting and defending such rights in foreign jurisdictions. The legal systems of many other countries
do not favor the enforcement of patents and other intellectual property protection, particularly those relating to biotechnology, which could make it difficult
for us to stop the infringement of our patents in such countries. Proceedings to enforce our patent rights in foreign jurisdictions could result in substantial cost
and divert our efforts and attention from other aspects of our business.

Changes in either the patent laws or in interpretations of patent laws in the United States or other countries may diminish the value of our intellectual

property. We cannot predict the breadth of claims that may be allowed or enforced in our patents or in third-party patents. We may not develop additional
proprietary products, methods and technologies that are patentable.
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In addition to pursuing patents on our technology, we take steps to protect our intellectual property and proprietary technology by entering into agreements,
including confidentiality agreements, non-disclosure agreements and intellectual property assignment agreements, with our employees, consultants, academic
institutions, corporate partners and, when needed, our advisors. Such agreements may not be enforceable or may not provide meaningful protection for our
trade secrets or other proprietary information in the event of unauthorized use or disclosure or other breaches of the agreements, and we may not be able to
prevent such unauthorized disclosure. If we are required to assert our rights against such party, it could result in significant cost and distraction.

Monitoring unauthorized disclosure is difficult, and we do not know whether the steps we have taken to prevent such disclosure are, or will be, adequate. If
we were to enforce a claim that a third party had illegally obtained and was using our trade secrets, it would be expensive and time consuming, and the
outcome would be unpredictable. In addition, courts outside the United States may be less willing to protect trade secrets.

We may also be subject to claims that our employees have inadvertently or otherwise used or disclosed trade secrets or other proprietary information of third
parties, or to claims that we have improperly used or obtained such trade secrets. Litigation may be necessary to defend against these claims. If we fail in
defending such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights and face increased competition to our
business. A loss of key research personnel work product could hamper or prevent our ability to commercialize potential products, which could harm our
business. Even if we are successful in defending against these claims, litigation could result in substantial costs and be a distraction to management.

Further, competitors could attempt to replicate some or all of the competitive advantages we derive from our development efforts, willfully infringe our
intellectual property rights, design around our protected technology or develop their own competitive technologies that fall outside of our intellectual property
rights. Others may independently develop similar or alternative products and technologies or replicate any of our products and technologies. If our intellectual
property does not adequately protect us against competitors’ products and methods, our competitive position could be adversely affected, as could our
business.

We have not yet registered certain of our trademarks in all of our potential markets. If we apply to register these trademarks, our applications may not be
allowed for registration in a timely fashion or at all, and our registered trademarks may not be maintained or enforced. In addition, opposition or cancellation
proceedings may be filed against our trademark applications and registrations, and our trademarks may not survive such proceedings. If we do not secure
registrations for our trademarks, we may encounter more difficulty in enforcing them against third parties than we otherwise would.

To the extent our intellectual property offers inadequate protection, or is found to be invalid or unenforceable, we would be exposed to a greater risk of direct
competition. If our intellectual property does not provide adequate coverage of our competitors’ products, our competitive position could be adversely
affected, as could our business. Both the patent application process and the process of managing patent disputes can be time consuming and expensive.

Newco may be involved in litigation related to intellectual property, which could be time-intensive and costly and may adversely affect its business,
operating results or financial condition.

We may receive notices of claims of direct or indirect infringement or misappropriation or misuse of other parties’ proprietary rights from time to time. Some
of these claims may lead to litigation. We cannot assure you that we will prevail in such actions, or that other actions alleging misappropriation or misuse by
us of third-party trade secrets, infringement by us of third-party patents and trademarks or other rights, or challenging the validity of our patents, trademarks
or other rights, will not be asserted or prosecuted against us.

We might not have been the first to make the inventions covered by each of our pending patent applications and we might not have been the first to file patent
applications for these inventions. To determine the priority of these inventions, we may have to participate in interference proceedings, derivation
proceedings, or other post-grant proceedings declared by the United States Patent and Trademark Office that could result in substantial cost to us. No
assurance can be given that other patent applications will not have priority over our patent applications. In addition, recent changes to the patent laws of the
United States allow for various post-grant opposition proceedings that have not been extensively tested, and their outcome is therefore uncertain.
Furthermore, if third parties bring these proceedings against our patents, we could experience significant costs and management distraction.
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Litigation may be necessary for us to enforce our patent and proprietary rights or to determine the scope, coverage and validity of the proprietary rights of
others. The outcome of any litigation or other proceeding is inherently uncertain and might not be favorable to us, and we might not be able to obtain licenses
to technology that we require on acceptable terms or at all. Further, we could encounter delays in product introductions, or interruptions in product sales, as
we develop alternative methods or products. In addition, if we resort to legal proceedings to enforce our intellectual property rights or to determine the
validity, scope and coverage of the intellectual property or other proprietary rights of others, the proceedings could be burdensome and expensive, even if we
were to prevail. Any litigation that may be necessary in the future could result in substantial costs and diversion of resources and could have a material
adverse effect on our business, operating results or financial condition.

As we move into new markets and applications for our products, incumbent participants in such markets may assert their patents and other proprietary rights
against us as a means of slowing our entry into such markets or as a means to extract substantial license and royalty payments from us. Our competitors and
others may now and, in the future, have significantly larger and more mature patent portfolios than we currently have. In addition, future litigation may
involve patent holding companies or other adverse patent owners who have no relevant product revenue and against whom our own patents may provide little
or no deterrence or protection. Therefore, our commercial success may depend in part on our non-infringement of the patents or proprietary rights of third
parties. Numerous significant intellectual property issues have been litigated, and will likely continue to be litigated, between existing and new participants in
our existing and targeted markets and competitors may assert that our products infringe their intellectual property rights as part of a business strategy to
impede our successful entry into or growth in those markets. Third parties may assert that we are employing their proprietary technology without
authorization. In addition, our competitors and others may have patents or may in the future obtain patents and claim that making, having made, using,
selling, offering to sell or importing our products infringes these patents. We could incur substantial costs and divert the attention of our management and
technical personnel in defending against any of these claims. Parties making claims against us may be able to obtain injunctive or other relief, which could
block our ability to develop, commercialize and sell products, and could result in the award of substantial damages against us. In the event of a successful
claim of infringement against us, we may be required to pay damages and ongoing royalties, and obtain one or more licenses from third parties, or be
prohibited from selling certain products. We may not be able to obtain these licenses on acceptable terms, if at all. We could incur substantial costs related to
royalty payments for licenses obtained from third parties, which could negatively affect our financial results. In addition, we could encounter delays in
product introductions while we attempt to develop alternative methods or products to avoid infringing third-party patents or proprietary rights. Defense of any
lawsuit or failure to obtain any of these licenses could prevent us from commercializing products, and the prohibition of sale of any of our products could
materially affect our business and our ability to gain market acceptance for our products.

Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that some of our
confidential information could be compromised by disclosure during this type of litigation. In addition, during the course of this kind of litigation, there could
be public announcements of the results of hearings, motions or other interim proceedings or developments. If securities analysts or investors perceive these
results to be negative, it could have a substantial adverse effect on the price of our common stock.

In addition, our agreements with some of our customers, suppliers or other entities with whom we do business require us to defend or indemnify these parties
to the extent they become involved in infringement claims, including the types of claims described above. We could also voluntarily agree to defend or
indemnify third parties in instances where we are not obligated to do so if we determine it would be important to our business relationships. If we are required
or agree to defend or indemnify third parties in connection with any infringement claims, we could incur significant costs and expenses that could adversely
affect our business, operating results, or financial condition.

If Newco is unable to develop products to keep pace with rapid technological, medical and scientific change, its operating results and competitive position
could be harmed. New test development involves a lengthy and complex process, and Newco may not be successful in its efforts to develop and
commercialize diagnostic and screening products and services. The further development and commercialization of additional diagnostic and screening
product and service offerings are key to its growth strategy.

A key element of Newco’s strategy is to discover, develop, validate and commercialize a portfolio of additional diagnostic and screening products and
services to rapidly diagnose and effectively treat MDRO infections and reduce the associated costs to patients, inpatient facilities and the healthcare industry.
We cannot assure you that we will be able to successfully complete development of, or commercialize any of our planned future products and services, or that
they will be clinically usable. The product development process involves a high degree of risk and may take up to several years or more. Our new product
development efforts may fail for many reasons, including:

failure of the tests at the research or development stage;

lack of clinical validation data to support the effectiveness of the tests;
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delays resulting from the failure of third-party suppliers or contractors to meet their obligations in a timely and cost-effective manner;
failure to obtain or maintain necessary certifications, licenses, clearances or approvals to market or perform the test; or
lack of commercial acceptance by in-patient healthcare facilities.

Few research and development projects result in commercial products, and success in early clinical studies often is not replicated in later studies. At any
point, we may abandon development of new products, or we may be required to expend considerable resources repeating clinical studies or trials, which
would adversely impact the timing for generating potential revenues from those new products. In addition, as we develop new products, we will have to make
additional investments in our sales and marketing operations, which may be prematurely or unnecessarily incurred if the commercial launch of a product is
abandoned or delayed.

OpGen’s insurance policies are expensive and protect it only from some business risks, which could leave Newco exposed to significant uninsured
liabilities.

We do not carry insurance for all categories of risk that our business may encounter, and do not anticipate that Newco will carry additional insurance. Some of
the policies we currently maintain include general liability, employee benefits liability, property, umbrella, business interruption, workers’ compensation,
product liability, errors and omissions and directors’ and officers’ insurance. We do not know, however, if we will be able to maintain existing insurance with
adequate levels of coverage. Any significant uninsured liability may require us to pay substantial amounts, which would adversely affect our cash position
and results of operations.

If Newco uses hazardous materials in a manner that causes injury, it could be liable for damages.

Our activities currently require the use of hazardous materials and the handling of patient samples. We cannot eliminate the risk of accidental contamination
or injury to employees or third parties from the use, storage, handling or disposal of these materials. In the event of contamination or injury, we could be held
liable for any resulting damages, and any liability could exceed our resources or any applicable insurance coverage we may have. Additionally, we are subject
on an ongoing basis to federal, state and local laws and regulations governing the use, storage, handling and disposal of these materials and specified waste
products. We are, or may in the future be, subject to compliance with additional laws and regulations relating to the protection of the environment and human
health and safety, including those relating to the handling, transportation and disposal of medical specimens, infectious and hazardous waste and Occupational
Safety and Health Administration requirements. The requirements of these laws and regulations are complex, change frequently and could become more
stringent in the future. Failure to comply with current or future environmental laws and regulations could result in the imposition of substantial fines,
suspension of production, alteration of our production processes, cessation of operations or other actions, which could severely harm our business.

If Newco is sued for product liability or errors and omissions liability, we could face substantial liabilities that exceed our resources.

The marketing, sale and use of our products could lead to product liability claims if someone were to allege that a product failed to perform as it was
designed. We may also be subject to liability for errors in the results we provide to physicians or for a misunderstanding of, or inappropriate reliance upon, the
information we provide. For example, if we diagnosed a patient as having an MDRO but such result was a false positive, the patient could be unnecessarily
isolated in an in-patient setting or receive inappropriate treatment. We may also be subject to similar types of claims related to products we may develop in
the future. A product liability or errors and omissions liability claim could result in substantial damages and be costly and time consuming for us to defend.
Although we maintain product liability and errors and omissions insurance, we cannot assure you that our insurance would fully protect us from the financial
impact of defending against these types of claims or any judgments, fines or settlement costs arising out of any such claims. Any product liability or errors
and omissions liability claim brought against us, with or without merit, could increase our insurance rates or prevent us from securing insurance coverage in
the future. Additionally, any product liability lawsuit could cause injury to our reputation or cause us to suspend sales of our products and services. The
occurrence of any of these events could have an adverse effect on our business and results of operations.
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Newco may be adversely affected by the current economic environment and future adverse economic environments.

Our ability to attract and retain customers, invest in and grow our business and meet our financial obligations depends on our operating and financial
performance, which, in turn, is subject to numerous factors, including the prevailing economic conditions and financial, business and other factors beyond our
control, such as the rate of unemployment, the number of uninsured persons in the United States and inflationary pressures. We cannot anticipate all the ways
in which the current economic climate and financial market conditions, and those in the future, could adversely impact our business.

We are exposed to risks associated with reduced profitability and the potential financial instability of our customers, many of which may be adversely affected
by volatile conditions in the financial markets. For example, unemployment and underemployment, and the resultant loss of insurance, may decrease the
demand for healthcare services and diagnostic testing. If fewer patients are seeking medical care because they do not have insurance coverage, we may
experience reductions in revenues, profitability and/or cash flow. In addition, if economic challenges in the United States result in widespread and prolonged
unemployment, either regionally or on a national basis, a substantial number of people may become uninsured or underinsured. To the extent such economic
challenges result in less demand for our proprietary tests, our business, results of operations, financial condition and cash flows could be adversely affected.

Risks Related to OpGen’s Securities

We received deficiency notices from the Nasdaq Capital Market. Although we have regained compliance with the ongoing listing requirements of the
Nasdaq Capital Market, if we are unable to maintain compliance with the ongoing listing requirements, we could be delisted from the Nasdaq Capital
Market, which would negatively impact the trading of our common stock.

On May 6, 2019, the Listing Qualifications Staff of the Nasdaq Capital Market notified us that the closing bid price of our common stock had, for 30
consecutive business days preceding the date of such notice, been below the $1.00 per share minimum required for continued listing on the Nasdaq Capital
Market pursuant to the Minimum Bid Price Rule. In accordance with Nasdaq Marketplace Rule 5810(c)(3)(A), we were provided 180 calendar days, or until
November 4, 2019, to regain compliance. We effected the 2019 Reverse Stock Split of our common stock on August 28, 2019, with the primary intent of
increasing the price of our common stock in order to meet the price criteria for continued listing on the Nasdaq Capital Market. There can be no assurance
that the market price per share of our common stock after the Reverse Stock Split will remain above the Minimum Bid Price Rule requirement.

On August 19, 2019, OpGen received a written notification from Nasdaq notifying the Company that it has failed to comply with Nasdaq Marketplace Rule
5550(b)(1) because the Company’s stockholders’ equity as of June 30, 2019 fell below the required minimum of $2,500,000, and as of June 30, 2019, the
Company did not meet the alternative compliance standards of market value of listed securities or net income from continuing operations for continued
listing. We submitted a plan to Nasdaq to regain compliance with the Nasdaqg minimum stockholders’ equity standard on October 3, 2019. We believe we
regained compliance with this listing requirement as a result of the closing of the October 2019 Offering. However, if we cannot maintain compliance with
such continuing listing standard through December 31, 2019, our common stock will be delisted.

Maintaining compliance with the Nasdagq listing requirements is a closing condition under the Implementation Agreement. If we do not maintain our
compliance, the Transaction may not close.

If our common stock is delisted by Nasdaq, our common stock may be eligible for quotation on an over-the-counter quotation system or on the pink sheets.
Upon any such delisting, our common stock would become subject to the regulations of the SEC relating to the market for penny stocks. A penny stock is any
equity security not traded on a national securities exchange that has a market price of less than $5.00 per share. The regulations applicable to penny stocks
may severely affect the market liquidity for our common stock and could limit the ability of stockholders to sell securities in the secondary market. In such a
case, an investor may find it more difficult to dispose of or obtain accurate quotations as to the market value of our common stock, and there can be no
assurance that our common stock will be eligible for trading or quotation on any alternative exchanges or markets.
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Delisting from Nasdaq could adversely affect our ability to raise additional financing through public or private sales of equity securities, would significantly
affect the ability of investors to trade our securities and would negatively affect the value and liquidity of our common stock. Delisting could also have other
negative results, including the potential loss of confidence by employees, the loss of institutional investor interest and fewer business development
opportunities.

You will experience immediate dilutions as a result of the proposed issuance of the Transaction Shares and may experience future dilution as a result of
future equity offerings or other equity issuances.

The issuance of the Transaction Shares and the resale of the Transaction Shares, or even the potential of such issuance and resale, may have a depressive
effect on the market price of our common stock and the issuance of such Transaction Shares will cause dilution to our stockholders. In addition, in order to
raise additional capital, we believe that we will offer and issue additional shares of our common stock or other securities convertible into or exchangeable for
our common stock in the future. We cannot assure you that we will be able to sell shares or other securities in any offering at a price per share that is equal to
or greater than the price per share paid by existing investors, and investors purchasing other securities in the future could have rights superior to existing
stockholders.

In addition, we have a significant number of stock options, restricted stock units and warrants outstanding, have agreed to assume the outstanding stock
option awards of Curetis N.V. in the Transaction, and anticipate that we will grant additional equity awards following the closing of the Transaction. To the
extent that outstanding stock options or warrants have been or may be exercised or other shares issued, you may experience further dilution. Further, we may
choose to raise additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for our current or future
operating plans.

The market price of our common stock has been, and may continue to be, highly volatile, and such volatility could cause the market price of our common
stock to decrease and could cause you to lose some or all of your investment in our common stock.

During the period from our initial public offering in May 2015 through January 13, 2020, the market price of our common stock fluctuated from a high of
$2,720.00 per share to a low of $0.92 per share, and our stock price continues to fluctuate. The market price of our common stock may continue to fluctuate
significantly in response to numerous factors, some of which are beyond our control, such as:

our ability to grow our revenue and customer base;

the announcement of new products or product enhancements by us or our competitors;

the trading volume of our common stock;

developments concerning regulatory oversight and approvals;

variations in our and our competitors’ results of operations;

changes in earnings estimates or recommendations by securities analysts, if our common stock is covered by analysts;

successes or challenges in our collaborative arrangements or alternative funding sources;

developments in the health care and life science industries;

the results of product liability or intellectual property lawsuits;
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future issuances of common stock or other securities;

the addition or departure of key personnel;

announcements by us or our competitors of acquisitions, investments or strategic alliances; and
general market conditions and other factors, including factors unrelated to our operating performance.

Further, the stock market in general, and the market for health care and life science companies in particular, has recently experienced extreme price and
volume fluctuations. The volatility of our common stock is further exacerbated due to its low trading volume. Continued market fluctuations could result in
extreme volatility in the price of our common stock, which could cause a decline in the value of our common stock and the loss of some or all of your
investment.

Trading of our common stock is limited, and trading restrictions imposed on us by applicable regulations may further reduce trading in our common
stock, making it difficult for our stockholders to sell their shares; and future sales of common stock could reduce our stock price.

Trading of our common stock is currently conducted on the Nasdaq Capital Market. The liquidity of our common stock is limited, not only in terms of the
number of shares that can be bought and sold at a given price, but also as it may be adversely affected by delays in the timing of transactions and reduction in
security analysts’ and the media’s coverage of us, if any. These factors may result in different prices for our common stock than might otherwise be obtained
in a more liquid market and could also result in a larger spread between the bid and asked prices for our common stock. In addition, without a large public
float, our common stock is less liquid than the stock of companies with broader public ownership, and, as a result, the trading prices of our common stock
may be more volatile. In the absence of an active public trading market, an investor may be unable to liquidate his investment in our common stock. Trading
of a relatively small volume of our common stock may have a greater impact on the trading price of our stock than would be the case if our public float were
larger. We cannot predict the prices at which our common stock will trade in the future, if at all.

The exercise of outstanding common stock purchase warrants and stock options will have a dilutive effect on the percentage ownership of our capital
stock by existing stockholders.

As of September 30, 2019, we had outstanding warrants to acquire 175,982 shares of our common stock, and stock options to purchase 9,936 shares of our
common stock. The expiration of the terms of such options and warrants range from November 2019 to June 2028. A significant number of such warrants are
out of the money, but the holders have the right to effect a cashless exercise of such warrants. If a significant number of such warrants and stock options are
exercised by the holders, the percentage of our common stock owned by our existing stockholders will be diluted.

In addition, we issued 4,700,000 common warrants in the October 2019 Offering at an exercise price of $2.00 per share, and issued 235,000 underwriter
warrants at an exercise price of $2.60 per share. The term of these warrants is five years from issuance. If a significant number of such warrants are exercised
by the holders, the percentage of our common stock owned by our existing stockholders will be diluted.

We have agreed to assume all outstanding stock options issued by Curetis N.V. As of July 1, 2019, 1,771,500 stock options have been granted since the start
of the Curetis stock option program, 359,390 of those have been forfeited, as at the date of this proxy statement/prospectus, which is expected to leave
1,412,110 stock options outstanding. OpGen has agreed to assume the stock option awards using the .0959 conversion factor set forth in the Implementation
Agreement and, therefore, these stock options are expected to convert into up to 135,421 OpGen shares upon exercise. If a significant number of such equity
awards are exercised by the holders, the percentage of our common stock owned by our existing stockholders will be diluted.

We have never paid dividends on our capital stock, and we do not anticipate paying dividends in the foreseeable future.

We have never paid dividends on any of our capital stock and currently intend to retain any future earnings to fund the growth of our business. In addition, an
amended and restated promissory note issued in June 2017 to Merck Global Health Innovation Fund, a principal investor, or the MGHIF Note, and the related
security agreement restricts our ability to pay cash dividends on our common stock. We may also enter into credit agreements or other borrowing
arrangements in the future that will restrict our ability to declare or pay cash dividends on our common stock. Any determination to pay dividends in the
future will be at the discretion of our Board of Directors and will depend on our financial condition, operating results, capital requirements, general business
conditions and other factors that our Board of Directors may deem relevant. As a result, capital appreciation, if any, of our common stock will be the sole
source of gain, if any, for the foreseeable future.

OpGen’s Certificate of Incorporation will govern Newco following the closing of the proposed Transaction and provides that the Court of Chancery of the
State of Delaware will be the sole and exclusive forum for substantially all disputes between Newco and its stockholders, which could limit its
stockholders' ability to obtain a favorable judicial forum for disputes with Newco or its directors, officers or other employees.

OpGen’s Certificate of Incorporation will govern Newco following the closing of the proposed Transaction and provides that, unless Newco consents in
writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for (i) any derivative
action or proceeding brought on behalf of Newco, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other
employee of Newco or its stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL or the Company’s Certificate of
Incorporation or Bylaws, or (iv) any action asserting a claim governed by the internal affairs doctrine. This exclusive forum provision is intended to apply to
claims arising under Delaware state law and would not apply to claims brought pursuant to the Securities Act or Exchange Act, or any other claim for which
the federal courts have exclusive jurisdiction. The exclusive forum provision in OpGen’s Certificate of Incorporation will not relieve Newco of its duties to
comply with the federal securities laws and the rules and regulations thereunder, and stockholders of Newco will not be deemed to have waived Newco’s
compliance with these laws, rules and regulations.
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This exclusive forum provision may limit a stockholder’s ability to bring a claim in a judicial forum of its choosing for disputes with Newco or its directors,
officers or other employees, which may discourage lawsuits against Newco and its directors, officers and other employees. In addition, stockholders who do
bring a claim in the Court of Chancery of the State of Delaware could face additional litigation costs in pursuing any such claim, particularly if they do not
reside in or near Delaware. The Court of Chancery of the State of Delaware may also reach different judgments or results than would other courts, including
courts where a stockholder would otherwise choose to bring the action, and such judgments or results may be more favorable to Newco than to its
stockholders. However, the enforceability of similar exclusive forum provisions in other companies’ certificates of incorporation has been challenged in legal
proceedings, and it is possible that a court could find this type of provision to be inapplicable to, or unenforceable in respect of, one or more of the specified
types of actions or proceedings. If a court were to find the exclusive forum provision contained in OpGen’s Certificate of Incorporation to be inapplicable or
unenforceable in an action, Newco might incur additional costs associated with resolving such action in other jurisdictions.

Risks Related to OpGen’s Public Company Status

We incur increased costs and demands on management as a result of compliance with laws and regulations applicable to public companies, which could
harm our operating results.

As a public company, we incur significant legal, accounting and other expenses that we did not incur as a private company, including costs associated with
public company reporting requirements. In addition, the Sarbanes-Oxley Act of 2002 and the Dodd-Frank Act of 2010, as well as rules implemented by the
SEC and the Nasdaq Stock Market, impose a number of requirements on public companies, including with respect to corporate governance practices. Our
management and other personnel need to devote a substantial amount of time to these compliance and disclosure obligations. Moreover, compliance with
these rules and regulations has increased our legal, accounting and financial compliance costs and has made some activities more time-consuming and costly.
It is also more expensive for us to obtain director and officer liability insurance.

If we are unable to maintain effective internal control over financial reporting, investors may lose confidence in the accuracy and completeness of our
reported financial information and the market price of our common stock may be negatively affected.

As a public company, we are required to maintain internal control over financial reporting and to report any material weaknesses in such internal control.
Section 404 of the Sarbanes-Oxley Act of 2002 requires that we evaluate and determine the effectiveness of our internal control over financial reporting and
provide a management report on internal control over financial reporting. If we have a material weakness in our internal control over financial reporting, we
may not detect errors on a timely basis and our financial statements may be materially misstated.

When we are no longer an emerging growth company and a smaller reporting company, our independent registered public accounting firm will be required to
issue an attestation report on the effectiveness of our internal control over financial reporting. Even if our management concludes that our internal control
over financial reporting is effective, our independent registered public accounting firm may conclude that there are material weaknesses with respect to our
internal controls or the level at which our internal controls are documented, designed, implemented or reviewed.

When we are no longer an emerging growth company and a smaller reporting company, if our auditors were to express an adverse opinion on the
effectiveness of our internal control over financial reporting because we had one or more material weaknesses, investors could lose confidence in the accuracy
and completeness of our financial disclosures, which could cause the price of our common stock to decline. Internal control deficiencies could also result in a
restatement of our financial results in the future.

We are an emerging growth company and have elected to comply with reduced public company reporting requirements applicable to emerging growth
companies, which could make our common stock less attractive to investors.

We are an emerging growth company, as defined under the Securities Act. We will remain an emerging growth company until December 31, 2020. As an
emerging growth company, we take advantage of exemptions from various reporting requirements applicable to certain other public companies, including not
being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced financial statement and financial-
related disclosures, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the
requirement of holding a nonbinding advisory vote on executive compensation and obtaining stockholder approval of any golden parachute payments not
previously approved by our stockholders. We cannot predict whether investors will find our common stock less attractive if we choose to rely on any of these
exemptions. If some investors find our common stock less attractive as a result of any choices to reduce future disclosure we may make, there may be a less
active trading market for our common stock and our stock price may be more volatile.
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QUESTIONS AND ANSWERS ABOUT THE TRANSACTION AND SPECIAL MEETING
Q: What is the date and time of the Special Meeting and where is it being held?

A: We will hold the Special Meeting at [*] at [*] local time at [*], unless postponed or adjourned to a later date in accordance with the Adjournment Proposal
or otherwise.

Q: Why am I receiving these materials?

A: We sent you this proxy statement/prospectus and enclosed proxy card because the OpGen Board of Directors is soliciting your proxy to vote at the
Special Meeting. We intend to mail this proxy statement/prospectus and accompanying proxy card on or about [¢], [*] to all stockholders of record entitled to
vote at the Special Meeting. This document serves as:

a proxy statement of OpGen used to solicit proxies for the Special Meeting; and

a prospectus of OpGen used to offer the shares of Common Stock to be issued to the Seller, or reserved for future issuance in connection
with the Transaction, or the Transaction Shares.

This document contains important information about the proposed Transaction and the Special Meeting and you should read it carefully.
Q: What is the purpose of the Special Meeting?

A: At the Special Meeting, OpGen’s stockholders will act upon the following matters outlined in the Notice of Special Meeting of Stockholders and
discussed in this proxy statement/prospectus:

Proposal One — The Transaction Proposal. Approval of the Transaction pursuant to the Implementation Agreement whereby OpGen will
acquire all of the outstanding shares of Curetis and the related business assets of the Seller to create a combined business within OpGen.

Proposal Two — The Share Issuance Proposal. Approval of the issuance and reservation for future issuance of the Transaction Shares to
the Seller in accordance with the Implementation Agreement and as required by and in accordance with the applicable rules of Nasdag.

Proposal Three — The Adjournment Proposal. Approval of a proposal to adjourn the Special Meeting to a later date or dates, if necessary
to permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the Special Meeting, OpGen is not
authorized to consummate the transactions contemplated by Proposals No. 1 and 2.

This transaction must be approved by the shareholders of Curetis N.V.

Q: What are the recommendations of the OpGen Board of Directors?

A: The OpGen Board of Directors unanimously recommends that you vote:

1. “FOR” Proposal One — the Transaction Proposal;
2. “FOR” Proposal Two — the Share Issuance Proposal; and
3. “FOR” Proposal Three — the Adjournment Proposal.

Q: What is the Record Date?

A: Holders of record of our common stock as of the close of business on [*], the Record Date, will be entitled to notice of and to vote at the Special Meeting
and at any adjournments or postponements thereof. Holders of record of shares of common stock are entitled to vote on all matters brought before the Special
Meeting.

As of the Record Date, there were [+] shares of common stock outstanding and entitled to vote on each proposal presented at the Special Meeting. Holders of
common stock will vote on all matters as a class. Holders are entitled to one vote for each share of common stock outstanding as of the Record Date.

You do not need to attend the Special Meeting to vote your shares. Instead, you may vote your shares by marking, signing, dating and returning the enclosed
proxy card or voting through the internet.
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Q: What shares may I vote?
A: You may vote all shares of common stock of the Company that you owned as of the close of business on the Record Date.

These shares include:

1. those held directly in your name as the stockholder of record; and
2. those held for you as the beneficial owner through a bank, broker or other financial intermediary at the close of business on the Record
Date.

Each share of common stock is entitled to one vote.
Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: Most stockholders hold their shares through a bank, broker or other financial intermediary rather than directly in their own name. As summarized below,
there are some distinctions between shares held of record and shares held beneficially.

Stockholder of Record: If your shares are registered directly in your name with OpGen’s transfer agent, Philadelphia Stock Transfer, Inc., or the
Transfer Agent, you are considered, with respect to those shares, the stockholder of record. As the stockholder of record, you have the right to grant your
proxy directly to OpGen or to vote your shares in person at the Special Meeting.

Beneficial Owner: If you hold shares in a stock brokerage account or through a bank or other financial intermediary, you are considered the beneficial
owner of shares held in street name.

. Your bank, broker or other financial intermediary is considered, with respect to those shares, the stockholder of record.

. As the beneficial owner, you have the right to direct your bank, broker or other financial intermediary on how to vote your shares, but
because you are not the stockholder of record, you may not vote these shares in person at the Special Meeting unless you obtain a signed
proxy from the stockholder of record giving you the right to vote the shares.

. As a beneficial owner, you are, however, welcome to attend the Special Meeting.
Q: How do I vote?

A: If you are a stockholder of record, you may vote in person at the Special Meeting, vote by proxy through the internet or vote by proxy using the enclosed
proxy card. To vote through the internet, go to [#] and complete an electronic proxy card. You will be asked for a Control Number, which has been provided
with the Notice of Internet Availability.

Whether you plan to attend the Special Meeting or not, we urge you to vote by proxy to ensure your vote is counted. Voting by proxy will not affect your right
to attend the Special Meeting and vote. If you vote via the internet or properly complete your proxy card and submit it to us in time, the “proxy” (one of the
individuals named on the proxy card) will vote your shares as you have directed. If you sign the proxy card but do not make specific choices, the proxy will
vote your shares as recommended by the Board of Directors and, as to any other matters properly brought before the Special Meeting, in the sole discretion of
the proxy.

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have received a voting instruction form with
these proxy materials from that organization rather than from us. Simply complete and mail the voting instruction form to ensure that your vote is counted.
Alternatively, you may vote over the internet as instructed by your broker, bank or other agent. To vote in person at the Special Meeting, you must obtain a
valid proxy from your broker, bank or other agent. Follow the instructions from your broker, bank or other agent included with these proxy materials, or
contact your broker, bank or other agent to request a proxy form.
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Q: Can I change my vote after submitting my proxy?

A: Yes. You may change your proxy instructions or revoke your proxy at any time prior to the vote at the Special Meeting. For shares held directly in your
name, you may accomplish this by: (a) delivering a written notice of revocation to the Secretary of the Company or the Secretary’s designated agent bearing a
later date than the proxy being revoked, (b) signing and delivering a later dated written proxy relating to the same shares, or (c) attending the Special Meeting
and voting in person (although attendance at the Special Meeting will not in and of itself constitute a revocation of a proxy). For shares held in street name,
you may change your vote by submitting new voting instructions to your broker, trustee or nominee.

Q: What constitutes a quorum at the Special Meeting?

A: The presence in person or by proxy of the holders of a majority of the issued and outstanding common stock and entitled to vote at the Special Meeting is
necessary to constitute a quorum at the Special Meeting. As of the Record Date, there were [*] shares of our common stock issued and outstanding,
representing the same number of votes. Accordingly, the presence of the holders of at least [*] shares of our common stock will be required to establish a
quorum. Both abstentions and broker non-votes, if any, are counted as present for determining the presence of a quorum. If there is no quorum, the chairman
of the meeting may adjourn the meeting to another date.

Q: What is the vote required to approve each proposal?
A: The vote required for the proposals to be considered at the Special Meeting are as follows:

Proposal One - The Transaction Proposal. Approval of this proposal requires the affirmative vote of a majority of the shares present in person or represented
by proxy at the Special Meeting and entitled to vote.

Proposal Two - The Share Issuance Proposal. Approval of this proposal requires the affirmative vote of a majority of the shares present in person or
represented by proxy at the Special Meeting and entitled to vote.

Proposal Three - The Adjournment Proposal. Approval of this proposal requires the affirmative vote of a majority of the shares present in person or
represented by proxy at the Special Meeting and entitled to vote.

Q: What is the effect of abstentions and broker non-votes?

A: An “abstention” occurs when a stockholder sends in a proxy with explicit instructions to decline to vote regarding a particular matter or attends the
Special Meeting and elects not to vote or fails to cast a ballot. Abstentions are treated as shares present in person or by proxy and entitled to vote, so
abstaining has the same effect as a negative vote for purposes of determining whether the Transaction Proposal, the Share Issuance Proposal and the
Adjournment Proposal are adopted.

A “broker non-vote” occurs when a broker has not received voting instructions from the beneficial owner and the broker does not have discretionary authority
to vote the shares because the proposal is non-routine. Brokers do not have discretionary authority to vote on the Transaction Proposal, the Share Issuance
Proposal or on the Adjournment Proposal. Broker non-votes have no effect on the votes on the Transaction Proposal, the Share Issuance Proposal or on the
Adjournment Proposal.
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Q: Are there any federal or state regulatory requirements that must be complied with or federal or state regulatory approvals or clearances that
must be obtained in connection with the Transaction?

A: In the United States we must comply with applicable federal and state securities laws and Nasdaq rules and regulations in connection with the issuance of
the Transaction Shares, including the filing with the SEC of this proxy statement/prospectus and receipt of the required stockholder approvals under Nasdaq
rules.

Q: How can I find out the results of the voting at the Special Meeting?

A: Preliminary voting results will be announced at the Special Meeting. In addition, final voting results will be published in a Current Report on Form 8-K
that we expect to file within three business days after the completion of the Special Meeting. If final voting results are not available to us in time to file a
Form 8-K within three business days after the Special Meeting, we intend to file a Form 8-K to publish preliminary results and, within three business days
after the final results are known to us, file an additional Form 8-K to publish the final results of the Special Meeting.

Q: Am I entitled to appraisal rights?

A: No appraisal rights are available under the General Corporation Law of the State of Delaware, our Amended and Restated Certificate of Incorporation, as
amended, or our Bylaws to any stockholder with respect to any of the matters proposed to be voted on at the Special Meeting.

Q: What is the proposed Transaction with Curetis?

A: As announced on September 4, 2019, OpGen has entered into an Implementation Agreement with the Seller. Under the Implementation Agreement,
OpGen has agreed to purchase, through the Purchaser, the Transferred Shares and the Transferred Assets to create a combined business of OpGen and Curetis
within OpGen.

We have also agreed to assume (1) the 2016 Stock Option Plan and the outstanding awards thereunder, and (2) the outstanding indebtedness of Curetis N.V.
under the Curetis Convertible Notes, including providing for conversion of such notes into shares of OpGen common stock. We will also assume all of the
liabilities of Curetis N.V. that are solely and exclusively related to the business being acquired. Since the date of the Implementation Agreement, Curetis has
issued additional shares to the holders of the PSOPs, and all have been retired. The shares previously reserved to cover the PSOPs will be issued to Curetis
N.V. as part of the Consideration.

Under the Implementation Agreement, we have agreed to issue, as the sole Consideration, 2,662,564 shares of common stock, less the number of shares of
common stock the issuance of which shall be reserved by the Company in connection with (a) up to 135,421 shares of OpGen common stock reserved for its
assumption of the 2016 Stock Option Plan and (b) up to 500,000 shares of common stock reserved for future issuance upon the conversion, if any, of the
Curetis Convertible Notes. The number of shares of Common Stock to be reserved for the deductions described above are based on a conversion ratio of
0.0959, which is the ratio of the Consideration as contrasted with the number of Seller’s ordinary shares on a fully diluted basis. The number of shares of
common stock to be reserved for the Consideration represents 32.3% of the outstanding common stock of OpGen if issued on the date of this proxy
statement/prospectus. The number of shares included in the Consideration is fixed, therefore, the percentage ownership of the Company as of the date of
closing will be different.

For a more complete description of the Transaction and the Implementation Agreement, please see the section titled “Proposal One: The Transaction
Proposal” in this proxy statement/prospectus.
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Q: What will happen to OpGen if, for any reason, the proposed Transaction does not occur?

A: If we or Curetis N.V. cannot meet all of the conditions to close under the Implementation Agreement, and the proposed Transaction does not close, we will
be in a difficult financial position. We have loaned, and will continue to loan, funds to Curetis under the Interim Facility, and there is a real possibility that
Curetis would not be able to repay us some or all of such debt. In addition, we would have to refocus our attention on OpGen as a stand-alone business and
would need to raise additional funds to support that business going forward. We cannot assure you that we would be able to continue OpGen as a stand-alone
business or be able to raise sufficient capital to do so. If we are unable to raise equity capital, we may need to incur debt financing, if possible, sell assets,
curtail business programs, seek bankruptcy protection or dissolve.

Q: What are the reasons for the proposed Transaction with Curetis?

A: We believe the proposed Transaction represents a unique opportunity to more rapidly and cost effectively develop the OpGen business than we would have
been able to on a stand-alone basis. We believe that this will enhance shareholder value compared with building the business on a stand-alone basis. The
combined business will create a leading position in the market to capitalize on global opportunities in infectious disease and antimicrobial resistance
detection. We believe the combined business will have a broader portfolio of proprietary molecular diagnostic tests and platforms and premier AI-powered
bioinformatics solutions for multi-drug resistance diagnostics. OpGen will be able to leverage the established global commercial channel capabilities and
partners of Curetis. The combination creates financial leverage and operational synergies by eliminating overlap and avoiding new investment that would
have been required by OpGen and by combining the product offerings of the two companies we believe that the combined business will have an improved
growth-driven business outlook. The OpGen and Curetis N.V. boards of directors considered a number of factors that supported their respective decision to
approve the Transaction in the course of deliberations. The OpGen and Curetis N.V. boards of directors also considered a variety of risks and other
countervailing factors related to entering into the Implementation Agreement.

For a more complete description of the reasons for the proposed Transaction, please see the section titled “Proposal One: The Transaction Proposal — Reasons
for the Transaction” on page 45 in this proxy statement/prospectus.

Q: What do you anticipate will be the focus of Newco’s business after the closing of the Transaction?

A: We anticipate that the focus of Newco will be on its combined broad portfolio of products, which include high impact rapid diagnostics and
bioinformatics to interpret AMR genetic data. The two lead products we expect Newco to focus on are for lower respiratory infection and urinary tract
infection:

The Unyvero LRT test, which is the first FDA cleared test that has a panel that covers more than 90% of infection cases of hospitalized
pneumonia patients. According to the National Center for Health Statistics (2018), pneumonia is a leading cause of admissions to the
hospital and is associated with substantial morbidity and mortality. The Unyvero LRT automated test detects 19 pathogens within less than
five hours and with approximately two minutes of hands-on time and provides clinicians with a comprehensive overview of 10 genetic
antibiotic resistance markers. We believe the Unyvero LRT test has the ability to help address a significant, previously unmet medical need
that causes over $10 billion in annual costs for the U.S. healthcare system, according to the Centers for Disease Control, or CDC.

The Acuitas AMR Gene Panel (Urine) test, which is being developed for patients at risk for cUTI, and is designed to test for up to five
pathogens and up to 47 antimicrobial resistance genes. When paired with the Acuitas Lighthouse software, we believe the test will be able
to help improve management of the more than one million patients in the United States with cUTI. The AMR Gene Panel (Urine) is in
testing in preparation for FDA 510(k) submission. We are pursuing 510(k) clearance for the test in connection with an initial clinical
indication to test bacterial isolates.

For a more complete description of the expected focus of Newco, please see the section titled “Proxy Statement/Prospectus Summary - Overview of Newco”
in this proxy statement/prospectus.
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Q: What risks should I consider in deciding whether to vote in favor of the Transaction Proposal or the Stock Issuance Proposal?
A: Our business is subject to numerous risks and uncertainties. These risks include, but are not limited to, the following:

we have a history of losses and expect to incur losses for the next several years;

the Transaction may not close because of failure to meet one of the conditions to closing;

we have lent, and will need to lend additional money to Curetis during the period between the October 2019 financing and closing, and if
the Transaction fails to close, it may be difficult for Curetis to repay such funds;

we will need to pursue additional financings to fund Newco’s operations after the closing;

the process of obtaining FDA clearance and/or approval is time-consuming and expensive, and we may not be successful in obtaining such
clearances or approvals in a timely manner or at all;

our products may never achieve significant commercial market acceptance;
our contracts with government agencies could be subject to uncertain future funding;
our sales cycle is lengthy and variable; and

we may not be able to compete successfully with the products and services sold by other companies in our industry, who are better
capitalized than we are.

You should carefully review the section of this proxy statement/prospectus titled “Risk Factors,” which sets forth certain uncertainties and risks relating to the
Transaction, our business, our securities and other matters.

Q: What are the risks of the Interim Facility to OpGen?

A: OpGen entered into the Interim Facility with Curetis as required under the Implementation Agreement to provide Curetis with capital, from the October
2019 Offering, to operate the Curetis business and stay current on its obligations during the period between November 2019 and the closing of the
Transaction. The loans to be made under the Interim Facility will be deeply subordinated to existing and future indebtedness of Curetis. If the Transaction
does not close for any reason, and the Implementation Agreement is terminated, Curetis will be obligated to repay the Interim Facility loans. However, there
is substantial doubt as to the ability of Curetis to repay the loans. In addition, any funds lent to Curetis under the Interim Facility will not be available to fund
OpGen’s operations. Finally, depending on the length of time to prior to the closing of the Transaction, if it occurs, the proceeds from the October 2019
Offering may be depleted and OpGen may need to raise additional capital.

Q: Who are expected to be the directors of Newco following the Transaction?

A: Currently, the OpGen Board of Directors consists of four directors. Following the closing of the proposed Transaction, we expect that the Newco Board of
Directors will include a total of seven directors. Pursuant to the terms of the Implementation Agreement, four of the directors are designated by Curetis N.V.
and two of the directors are designated by OpGen. The parties have agreed to include a seventh director, who will be recommended by OpGen. As of the date
of this proxy statement/prospectus, the expected directors of Newco are as follows:

Name Age Expected Positions with Newco Recommended by:
William Rhodes 65  Director and Chair of the Board Curetis
Oliver Schacht, Ph.D. 49  Director and Chief Executive Officer Curetis
Mario Crovetto 66  Director Curetis
R. Donald Elsey 66  Director and Audit Committee Chair OpGen
Prabhavathi Fernandes, Ph.D. 70  Director Curetis
Evan Jones 62  Director OpGen
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Q: Who are expected to be the executive officers of Newco following the Transaction?

A Following the closing of the proposed Transaction, Evan Jones, the current Chairman, President and Chief Executive Officer of OpGen will continue on the
Newco Board of Directors in a non-executive role. Oliver Schacht, the current Chief Executive Officer of Curetis N.V. will serve as the Chief Executive
Officer, and Timothy C. Dec, the current Chief Financial Officer of OpGen, will continue to serve in that role. As of the date of this proxy
statement/prospectus, the expected executive officers of Newco are as follows:

Name Age Expected Position with Newco
Oliver Schacht, Ph.D. 49 Chief Executive Officer
Timothy C. Dec 60  Chief Financial Officer and Corporate Secretary
Johannes Bacher 51  Chief Operating Officer
Vadim Sapiro 48  Chief Information Officer

Q: What are the challenges involved in combining a German/Austrian company and a U.S. company?

A: Following the closing of the proposed Transaction, OpGen will continue as the operating entity and both the size and geographic scope of OpGen’s
business will significantly increase. Most of the Curetis business is currently conducted in Europe, Asia and other countries outside of the United States, and
many of the Curetis employees are located outside of the United States. In addition, the majority of the initial board of directors will consist of individuals
appointed by Curetis N.V., and we expect that the focus of Newco may shift to Curetis operations. We may face challenges integrating such geographically
and culturally diverse businesses and implementing a smooth transition of business focus and governance in a timely or efficient manner. In particular, if the
effort we devote to the integration of our business with that of Curetis diverts more management time or other resources from carrying out our operations than
we originally planned, our ability to maintain and increase revenues as well as manage our costs could be impaired. Furthermore, our capacity to expand other
parts of our existing business may be impaired. We also cannot assure you that the combination of the OpGen and Curetis businesses will function as we
anticipate, or that significant synergies will result from the business combination. We could have difficulty integrating the assets, personnel, operations and
business of OpGen and Curetis.

Q: When do you expect the Transaction to be consummated?

A: Assuming that we can hold the Special Meeting of stockholders in February 2020 to approve the Transaction and the Transaction Shares issuance, and
Curetis N.V. can hold its extraordinary general meeting in February 2020 to approve the Transaction, and all other closing conditions are satisfied or waived,
we anticipate the Transaction will close in the first quarter of 2020. We cannot guarantee the closing of the proposed Transaction will occur in this time frame.

Q: What is required to consummate the Transaction?

A: In addition to approval of the Transaction Proposal, Share Issuance Proposal and Adjournment Proposal by OpGen stockholders, the closing of the
proposed Transaction is subject to the satisfaction or waiver by OpGen and Curetis N.V. of a number of other conditions, including the assumption by OpGen
of the obligations under the Curetis Convertible Notes, including the need to provide for the conversion of the Curetis Convertible Notes into shares of
OpGen’s common stock; the entry into the Interim Facility and the funding thereunder; and the receipt of the applicable consents or waivers to be received or
granted by certain debt financing providers of Curetis N.V., Curetis GmbH and OpGen. Each of OpGen and Curetis N.V. may waive any or all of the
conditions to the closing of the proposed Transaction that are for its benefit to the extent permitted by applicable law. OpGen and Curetis N.V. do not believe
that applicable law would permit them to waive (i) the condition for obtaining approval of the Transaction Proposal and Share Issuance Proposal from
OpGen’s stockholders or (ii) the condition for obtaining approval of the proposed Transaction from Curetis N.V.’s shareholders and debt holders. See “The
Implementation Agreement” beginning on page 70 of this proxy statement/prospectus.
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Q: What are the material U.S. federal income tax consequences of the Transaction to us and our stockholders?

A: The proposed Transaction consists of the issuance of the Consideration by OpGen in exchange for the acquisition by Crystal GmbH, its wholly owned
German subsidiary, of all of the capital stock of Curetis GmbH and assumption of certain liabilities of Curetis N.V. by OpGen or Crystal GmbH. A
corporation does not recognize gain or loss when it issues stock in exchange for property under Section 1032(a) of the U.S. Internal Revenue Code of 1986, as
amended, or the Code. OpGen therefore believes that neither OpGen nor its stockholders will recognize taxable gain or loss on OpGen’s issuance of shares in
the proposed Transaction. OpGen has not sought a tax opinion regarding the U.S. federal income tax consequences of the proposed Transaction, and it
provides no information regarding the tax treatment of the proposed Transaction to OpGen or its stockholders in jurisdictions other than the United States.
The foregoing summary is for general information only and does not discuss any state, local, foreign or other tax consequences.

The U.S. federal income tax consequences described above may not apply to all stockholders. Your tax consequences will depend on your individual
situation. Accordingly, we strongly urge you to consult your tax advisor for a full understanding of the particular tax consequences of the Transaction to
you.

Q: Who is paying for this proxy solicitation?
A: OpGen is paying for this proxy solicitation. Our officers and other regular employees may solicit proxies by mail, in person or by telephone or telecopy.
These officers and other regular employees will not receive additional compensation. The Company has retained a third party proxy solicitor for the Special

Meeting and estimates cost of $5,000.00. We will reimburse banks, brokers, nominees, custodians and fiduciaries for their reasonable out-of-pocket expenses
incurred in sending the proxy materials to beneficial owners of the shares.
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INFORMATION REGARDING FORWARD-LOOKING INFORMATION

This proxy statement/prospectus includes forward-looking statements. All statements other than statements of historical facts contained in this proxy
statement/prospectus, including statements regarding our future results of operations and financial position, strategy and plans, and our expectations for future
operations, are forward-looking statements. The words “believe,” “may,” “will,” “estimate, ?

” « 3«

continue,” “anticipate,” “design,” “intend,” “expect” or the
negative version of these words and similar expressions are intended to identify forward-looking statements. We have based these forward-looking statements
on our current expectations and projections about future events and trends that we believe may affect our financial condition, results of operations, strategy,
short- and long-term business operations and objectives, and financial needs. These forward-looking statements are subject to a number of risks, uncertainties
and assumptions, including those described in “Risk Factors.” In light of these risks, uncertainties and assumptions, the forward-looking events and
circumstances discussed in this proxy statement/prospectus may not occur, and actual results could differ materially and adversely from those anticipated or
implied in the forward-looking statements. Given these uncertainties, you should not place undue reliance on these forward-looking statements. Forward-
looking statements include, but are not limited to, statements about:

our ability to successfully complete and close the Transaction;

our need to apply a significant amount of the proceeds of our recent offering to support Curetis operations through the Interim Facility, and
our ability to be repaid if the Transaction does not close;

the commercialization of Newco’s products;

the completion of the development efforts for the Acuitas AMR Gene Panel tests and Acuitas Lighthouse Software, and the timing of FDA
510(k) clearance filings;

our ability to successfully integrate the OpGen and Curetis businesses;

our liquidity and working capital requirements, including cash requirements over the next 12 months for us and Newco;
our ability to regain compliance with the ongoing listing requirements for the Nasdaq Capital Market;

anticipated trends and challenges in our business and the competition that we face;

the execution of Newco’s business plan and growth strategy;

Newco’s expectations regarding the size of and growth in potential markets;

Newco’s opportunity to successfully enter into new collaborative agreements;

regulations and changes in laws or regulations applicable to our business, including regulation by the FDA and the EU;
compliance with the U.S. and international regulations applicable to our business; and

our expectations regarding future revenue and expenses.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, level of activity,
performance or achievements. In addition, neither we nor any other person assumes responsibility for the accuracy and completeness of any of these forward-
looking statements. These risks should not be construed as exhaustive and should be read in conjunction with our other disclosures, including but not limited
to the risk factors described in this proxy statement/prospectus. Other risks may be described from time to time in our filings made under the securities laws.
New risks emerge from time to time. It is not possible for our management to predict all risks. All forward-looking statements in this proxy
statement/prospectus speak only as of the date made and are based on our current beliefs and expectations. We undertake no obligation to update or revise any
forward-looking statement, whether as a result of new information, future events or otherwise, except to the extent required by applicable securities laws.
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PROPOSAL ONE
THE TRANSACTION PROPOSAL

Reasons for the Transaction

There are multiple reasons for contemplating and implementing the Transaction between OpGen and Curetis. The business combination with represents a
unique opportunity for both companies to more rapidly and cost effectively develop their businesses than they would have been able to on a stand-alone basis.
We believe that this will enhance shareholder value compared with building the individual businesses on a stand-alone basis. We believe the combined
business will:

establish a leading AMR precision medicine business with the goal of becoming a market leader positioned to capitalize on global
opportunities in infectious disease and rapid AMR detection;

possess a broad portfolio of proprietary molecular diagnostics tests and platforms with high impact rapid diagnostics;
have premier AMR bioinformatics and premier AI powered bioinformatics solutions for multi-drug resistance diagnostics;
capitalize financial leverage, operational synergies, and positive growth-driven business opportunities; and

combine sales, distribution, bioinformatics and operating infrastructure.

We believe that OpGen will be able to leverage the established global commercial channel capabilities and partners of Curetis. We also believe that the
combined business will have improved access to the U.S. capital markets as a result of the larger scale of the business and the Company’s Nasdaq stock
exchange listing.

We anticipate that Newco will achieve significant financial, operational, technical, and commercial synergies through the combination of the OpGen and
Curetis businesses. We intend to derive commercial synergy by using a single sales and marketing infrastructure and distributing the OpGen products through
the Curetis international distribution channels. Potential financial and operational synergies include the consolidation of the companies’ separate
infrastructures into one streamlined organization. We envision the technical organizations building off the capabilities of each individual organization and
leveraging best practices and common systems.

Overview of Newco

We anticipate that the focus of Newco will be on its combined broad portfolio of products, which include high impact rapid diagnostics and bioinformatics to
interpret AMR genetic data. The two main products we expect Newco to focus on are for lower respiratory infection and urinary tract infection, which
specifically include:

The Unyvero Lower Respiratory Tract, or LRT, test is the first FDA cleared test with a panel of pathogens that Curetis believes covers more
than 90% of infection cases of hospitalized pneumonia patients. According to the National Center for Health Statistics (2018), pneumonia is
a leading cause of admissions to the hospital and is associated with substantial morbidity and mortality. The Unyvero LRT automated test
detects 19 pathogens within less than five hours and with approximately two minutes of hands-on time and provides clinicians with a
comprehensive overview of 10 genetic antibiotic resistance markers. We believe the Unyvero LRT test has the ability to help address a
significant, previously unmet medical need that causes over $10 billion in annual costs for the U.S. healthcare system, according to the
Centers for Disease Control, or CDC.

The Acuitas AMR Gene Panel (Urine) test is being developed for patients at risk for cUTI, and is designed to test for up to five pathogens
and up to 47 antimicrobial resistance genes. When paired with the Acuitas Lighthouse software, we believe the test will be able to help
improve management of the more than one million patients in the United States with cUTI. The AMR Gene Panel (Urine) is in testing in
preparation for FDA 510(k) submission. We are pursuing 510(k) clearance for the test in connection with an initial clinical indication to test
bacterial isolates.
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We anticipate that Newco will have an extensive offering of additional in vitro diagnostic tests including CE-marked Unyvero tests for implant and tissue
infections, intra-abdominal infections, cUTI, and blood stream infections, and the QuickFISH and PNA FISH FDA-cleared and CE-marked diagnostics used
to rapidly detect pathogens in positive blood cultures, which we believe have an established market position in the United States.

We believe Newco’s combined AMR informatics offerings, once all such products are cleared for marketing, if ever, will offer important new tools to
clinicians treating patients with AMR infections. OpGen has collaborated with Merck, Inc. to establish the Acuitas Lighthouse Knowledgebase, which is
currently commercially available in the United States for RUO. The Acuitas Lighthouse Knowledgebase includes approximately 15,000 bacterial isolates
from the Merck SMART surveillance network of 192 hospitals in 52 countries and other sources. The Curetis ARESdb is a comprehensive database of
genetic and phenotypic information. ARESdb was originally designed based on the SIEMENS microbiology strain collection covering resistant pathogens
over the last 30 years and its development has significantly expanded to now include approximately 40,000 sequenced isolate strains and phenotypic
correlation data against over 100 antibiotics. In September 2019, Ares Genetics signed a technology evaluation agreement with an undisclosed global IVD
corporation. In the first phase of the collaboration, expected to take about 10 months, Ares Genetics expects to further enrich ARESdb with a focus on certain
pathogens relevant in a first, undisclosed infectious disease indication. We anticipate that Newco will utilize the proprietary biomarker content in these
databases, as well as to build an independent business in NGS- and Al-based offerings for AMR research and diagnostics in collaboration with partners in the
life science, pharmaceutical and diagnostics industries.

The Unyvero A50 tests for up to 130 diagnostic targets (pathogens and resistance genes) in under five hours with approximately two minutes of hands-on
time. The system was first CE Marked in 2012 and was FDA cleared in 2018 along with the LRT test through de novo clearance. As of September 30, 2019,
an installed base of 165 Unyvero A50 Analyzers globally. The Unyvero A30 RQ is a new device designed to address the low to mid-plex testing market for 5
to 30 DNA targets and to provide results in 45 to 90 minutes with 2 to 5 minutes of hands on time. The Unyvero A30 RQ has a small laboratory footprint and
has an attractive cost of goods profile. Curetis has been executing a partnering strategy for the Unyvero A30 RQ, and the first partnering agreement is
anticipated to be negotiated in 2020.

We expect that Newco will have extensive partner and distribution relationships to help accelerate the establishment of a global infectious disease diagnostic
testing and informatics business. We expect its partners will include A. Menarini Diagnostics for pan-European distribution to currently 11 countries;
MGI/BGI for NGS-based molecular microbiology applications in China; and Beijing Clear Biotech Co. Ltd. for Unyvero A50 product distribution in China.
In total, as of September 30, 2019, Curetis had a network consisting of 18 distributors covering 43 countries.

We anticipate that Newco will continue to develop and seek FDA and other regulatory clearances or approvals, as applicable, for the Acuitas AMR Gene
Panel (Urine) diagnostic test and the Acuitas Lighthouse Software products. We expect that Newco will continue to offer the Acuitas AMR Gene Panel
(Isolates) and Acuitas Lighthouse Software as RUO products to hospitals, public health departments, clinical laboratories, pharmaceutical companies and
contract research organizations, or CROs.

Pursuant to the Implementation Agreement, we have agreed to assume the Curetis Convertible Notes from Curetis N.V. and outstanding indebtedness of
Curetis GmbH under a loan provided by the European Investment Bank, or EIB. As of November 1, 2019, the outstanding indebtedness under the Curetis
Convertible Notes was $1.4 million. Pursuant to the Implementation Agreement, after the closing, the Curetis Convertible Notes that remain outstanding will
be convertible into shares of OpGen common stock. The assumption of the Curetis Convertible Notes and the determination of the conversion rate adjustment
are subject to the approval of the holders of the Curetis Convertible Notes. As of June 30, 2019, the outstanding indebtedness under the EIB loan is $20.4
million of principal and $1.6 million in accrued interest.

In September 2018, OpGen announced a collaboration with The New York State Department of Health, or DOH, and ILUM Health Solutions, LLC, or
ILUM, an entity created by Merck’s Healthcare Services division to develop a state-of-the-art research program to detect, track, and manage antimicrobial-
resistant infections at healthcare institutions in New York State. The collaboration is called The New York State Infectious Disease Digital Health Initiative.
The first stage of the collaboration, which commenced in February 2019, is the completion of a demonstration project, expected to last until March 2020. We
believe a successful demonstration project will lead to a statewide program. Under the demonstration project, OpGen is working with DOH’s Wadsworth
Center and ILUM to develop an infectious disease digital health and precision medicine platform that connects healthcare institutions to DOH and uses
genomic microbiology for statewide surveillance and control of antimicrobial resistance. The DOH, ILUM and OpGen are working collaboratively to build a
sustainable, flexible infectious diseases reporting, tracking and surveillance tool for antimicrobial resistance that can be applied across New York State. The
goal of this research project is to improve patient outcomes and save healthcare dollars by integrating real-time epidemiologic surveillance with rapid delivery
of resistance results to care-givers via web-based and mobile platforms. ILUM is leading the project with the implementation of its technology platform.
OpGen is providing its Acuitas AMR Gene Panel (RUO) for rapid detection of multidrug-resistant bacterial pathogens along with its Acuitas Lighthouse
Software (RUO) for high resolution pathogen tracking. Under the agreement, OpGen will receive approximately $1.6 million for the 12-month demonstration
portion of the project.
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We expect that Newco will continue to incur losses for the next few years and will incur significant operating expenses relating to, among other things:
developing additional Unyvero tests and the Acuitas AMR Gene Panel products and services for antibiotic resistance testing;

commercializing the Unyvero LRT tests as an FDA-cleared test, and the Acuitas AMR Gene Panel tests and Acuitas Lighthouse Software,
additional Unyvero tests and ARESdb informatics services, as RUO products and, if cleared, as diagnostic products and services;

conducting additional clinical trials as Newco seeks regulatory approval for certain product offerings;

developing, presenting and publishing additional clinical and economic utility data intended to increase clinician adoption of Newco’s
current and future products and services;

further advancing the development of ARESdb and the ARES Technology Platform and NGS-based development and clinical validation of
infectious disease applications based on these assets;

developing additional collaborative arrangements;
maintaining, expanding and protecting its intellectual property portfolio and trade secrets;

expanding the size and geographic reach of Newco’s sales force and marketing capabilities to commercialize potential future products and
services; and

recruiting and retaining quality assurance and compliance personnel and maintaining compliance with regulatory requirements.
Newco’s Strategy
We believe that by combining the Curetis and OpGen product offerings and products in development, we can build and commercialize a comprehensive
precision medicine solution for combatting infectious disease with a focus on developing diagnostic tests for rapid pathogen identification and genetic
profiling, antibiotic resistance analysis and advanced informatics to store and analyze MDRO and other infectious disease data for hospitals, out-patient
settings and other healthcare providers. We believe that Newco will establish a market leadership position and will be able to capitalize on global
opportunities in infectious disease and AMR detection. Key elements of Newco’s anticipated strategy are to:

continue to gain regulatory approvals and establish a market position for proprietary molecular diagnostic tests and platforms;

capitalize on unique AMR bioinformatics solutions based on the Acuitas Lighthouse Software and ARESdb to help differentiate Newco’s
molecular diagnostic offerings and establish stand-alone product offerings directly or through strategic partners;

leverage global commercial channel capabilities and partners to help accelerate growth and establish a global footprint for Newco’s tests
and informatics;
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pursue partner relationships to help fund product development and to support commercialization of products and services; and
capitalize on the financial leverage, operational and research synergies to help improve return on capital and achieve future profitability.

The two core components of Newco’s strategy are the development and commercialization of rapid diagnostic tests and leveraging AMR information services
into new markets and channels.

We believe that antimicrobial resistance is an urgent global healthcare issue. MDROs have been prioritized as an urgent national and global threat by the
CDC, the executive branch of the federal government and the World Health Organization. In March 2015, The White House issued a National Strategy for
Combating Antibiotic-Resistant Bacteria. This strategy calls for the strengthening of surveillance efforts to combat resistance, the development and use of
innovative diagnostic tests for identification and characterization of resistant bacteria and antibiotic stewardship and development.

The CDC estimates that in the United States more than two million people are sickened every year with antibiotic-resistant infections, with at least 23,000
dying as a result. Antibiotic-resistant infections add considerable but often avoidable costs to the U.S. healthcare system. In most cases, these infections
require prolonged and/or costlier treatments, extended hospital stays, additional doctor visits and healthcare facilities use, and result in greater disability and
death compared with infections that are treatable with antibiotics. Estimates for the total economic cost to the U.S. economy are difficult to calculate but the
CDC has estimated such costs to be as high as $20 billion in excess direct healthcare costs annually. As described in a December 2014 report issued by the
Review on Antimicrobial Resistance commissioned by the U.K. Prime Minister, titled “Antimicrobial Resistance: Tackling a Crisis for the Health and Wealth
of Nations,” there are estimated to be 700,000 deaths each year from antimicrobial resistance, including 50,000 deaths annually in the United States and
Europe.

Rapid diagnostics — The two lead products for Newco’s rapid diagnostics business are for lower respiratory infection and urinary tract
infection. The LRT test is based on the Unyvero A50 and was FDA cleared in 2018 for use with tracheal aspirates as a sample type. In July
2019, Curetis filed for the 510(k) clearance of an LRT application cartridge optimized for use with BAL as an additional sample type. BAL
is another common sample type for the diagnosis of lower respiratory tract infections. In response to its July 2019 510(k) submission,
Curetis received an Al request from the FDA in September 2019. After resolving the deficiencies identified in the Al request, FDA
clearance was received in December 2019. Curetis believes that receipt of FDA clearance of an Unyvero LRT Application Cartridge for this
additional sample type will significantly increase the total addressable market for Unyvero in the United States. Newco plans to continue to
expand the commercial opportunity for the Unyvero products by developing new tests, running additional clinical trials, pursuing expanded
regulatory approvals and through sales and marketing activities intended to help increase commercial adoption and test usage. OpGen is
developing OpGen-branded Acuitas AMR Gene Panel tests for use on the Thermo Fisher Scientific Applied Biosystems™ QuantStudio™ 5
Real-Time PCR System. The first of these new tests will be for antibiotic resistance testing of bacterial isolates. The second indication for
the Acuitas AMR Gene Panel is for management of patients with UTL.

ARESdb and Acuitas Lighthouse informatics and services — Newco plans to pursue commercial opportunities to provide bio-informatics
and companion genomic testing services to pharmaceutical companies, CROs, health systems, third party in vitro diagnostic companies, and
government agencies based on the Acuitas Lighthouse and ARESdb. Through OpGen’s participation in The New York State Infectious
Disease Digital Health Initiative we anticipate deploying the Acuitas Lighthouse Software throughout the State of New York to help
identify and track patients with Superbug infections. The focus in the health system segment is on helping guide antibiotic decision-making
and supporting patient safety initiatives. Newco intends to actively pursue government funding for development and deployment of
solutions based on the Acuitas Lighthouse and ARESdb bioinformatics platforms in the United States and internationally.
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In support of its strategy, we anticipate that Newco will focus on:

commercializing the Unyvero A50 LRT test for BAL specimens and expand the base of commercial customers following FDA clearance in
December 2019;

entering into strategic partnering and licensing agreements to provide funding and support further development of the Unyvero A30 RQ
platform;

obtaining FDA clearance to market the Acuitas AMR Gene Panel test for the detection of antimicrobial resistance genes in bacterial isolates
and expand the base of commercial customers;

completing development and clinical evaluations, obtaining necessary regulatory approvals, and successfully commercializing the Acuitas
AMR Gene Panel (Urine) for cUTIs, with a goal of achieving three-hour antibiotic resistance analysis from the time of specimen collection;

commercializing the Acuitas AMR Gene Panel tests for RUO, which started in January 2018 and for which on May 13, 2019, we filed a
510(k) submission with the FDA for clearance for the detection of antimicrobial resistance genes in bacterial isolates;

making additional FDA 510(k) submissions for the Acuitas AMR Gene Panel (Urine) test anticipated in the first quarter of 2020, and the
Acuitas Lighthouse Software (AMR Gene Panel Prediction) anticipated in the first half of 2020;

successfully completing the demonstration project of The New York State Digital Health Initiative to support Statewide deployment in
subsequent years;

progressing the development of ARESdb-based solutions for AMR prediction for public health, pharma, and diagnostics in collaboration
with and partially funded by established in vitro diagnostic and pharmaceutical companies;

obtaining third-party funding to expand the ARESdb offerings in conjunction with established in vitro diagnostic companies;
expanding our business collaborations with Merck, Sandoz and other pharmaceutical companies;
capitalizing on opportunities to deploy the Acuitas Lighthouse informatics and genomic testing for pharmaceutical/CRO services;

growing the ARESdb and Acuitas Lighthouse data warehouse offerings for resistance and susceptibility data in hospital, hospital system, or
broader community applications;

seeking government funding to advance programs focused on identification and treatment of MDROs; and

continuing development of the Acuitas Lighthouse Software and work to install Acuitas Lighthouse Software to customer sites in the
United States and globally.

Background of the Transaction
Highlighted below is a detailed chronology of events leading up to and subsequent to the execution of the Implementation Agreement.

In summer of 2017, the Management Board, or Curetis MB, and Supervisory Board, or Curetis SB, of Curetis N.V. met and discussed the strategic and
commercial future as well as financial aspects of Curetis N.V. as a stand-alone company. The Curetis SB approved retaining a banking advisor to run a
structured process to determine whether there would be any interested parties in acquiring Curetis N.V., as a whole. Following a structured process where
several banks presented to the Curetis MB and Curetis SB in August 2017, RW Baird was chosen to run the process. Following the preparation of certain non-
confidential pitch materials, an outreach was conducted from the fourth quarter of 2017 through the first quarter of 2018. Following a series of meetings and
telephone conference calls around the JP Morgan healthcare conference in January 2018, it became obvious that Curetis N.V. would be unable to attract
meaningful bids from global IVD companies prior to receipt of FDA clearance of Unyvero LRT in the United States and some significant amount of
commercial traction. Also, during a meeting between representatives of H.C. Wainwright & Co., LLC, or HC Wainwright, and the Curetis MB during the
2018 JP Morgan conference, the idea of having an informal discussion about possible areas of mutual interest and providing an introduction to the OpGen
management team were floated.
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Around that time, Curetis N.V. ran a dual track process of preparing Curetis N.V. for a possible future Nasdaq listing. PwC was retained to audit the IFRS
IASB or U.S. GAAP financial statements. The project was initiated in the fall 2017 and ran into the first quarter of 2018.

At a meeting of the Curetis SB on February 22, 2018 the feedback and status of both of these projects were discussed in depth. Given the estimated required
time and resource commitment towards a possible Nasdaq IPO by Curetis pursuant to a Form F-1 filing, a decision was made to abandon the idea of a Nasdaq
IPO and instead focus on capital raising measures using the existing Euronext listing. The primary reason at the time was that it was believed that a Euronext
follow-on offering might be possible to complete in the second or third quarter of 2018. It was decided to retain Goetzpartners and Trout Capital for a private
placement financing, or PIPE, to be completed in the first half of 2018. In addition, several of the potential leads and discussions from the strategic outreach
track process put on hold, to be pursued independently by Curetis management directly.

Once the decision to not pursue the Nasdaq IPO track further was made, RW Baird determined that it would not be best positioned to support a Euronext
follow-on offering. The bank ended its engagement letter and waived any tail obligations that Curetis would have otherwise had.

On April 27, 2018, Curetis successfully closed a PIPE financing raising EUR 4.1 million by issuing 854.166 new shares at EUR 4.80 per share. A new anchor
investor was found with Milaya Capital, the family office of a well-known Belgium life science and diagnostics investor.

On May 2, 2018, as part of a regularly scheduled Board meeting, the OpGen Board of Directors, or the OpGen Board, discussed OpGen’s strategic focus,
planned regulatory and business activities and short and long-term financing needs. As part of such discussion, the Board reviewed information regarding a
number of companies with a business focus similar to OpGen’s, including Curetis N.V. and companies in OpGen’s general industry with which OpGen could
potentially collaborate. The OpGen Board determined that it was advisable to consider all strategic alternatives available to OpGen, including entry into
collaboration agreements, licensing transactions, or a business combination transaction, either as an acquirer or a seller.

Over the ensuing months in the spring and summer of 2018 Curetis N.V. completed a number of non-deal road shows in China with both institutional
investors as well as potential strategic collaboration partners. Special emphasis was put on opportunities that could leverage some of the assets in the Curetis
N.V. R&D pipeline such as the Unyvero A30 RQ platform as well as ARESdb.

At the Curetis SB meetings in May 2018 and June 2018, as well as several Curetis SB conference calls in the third quarter of 2018 an intensive dialogue was
held between the Curetis MB and Curetis SB to determine the best possible course of action. Also over the course of several months from May 2018 until
September 2018, various banking syndicate alternatives were evaluated and discussed and following significant re-structuring of engagements and
composition of syndicates after evaluating a total of six banking and advisory firms, final engagement letters were signed with Baader Bank and
Goetzpartners, respectively, to complete the process for a prospectus driven Euronext follow-on offering. The financing successfully closed on November 7,
2018 raising EUR 8.9 million in gross proceeds. Given that these gross proceeds were significantly below the desired target, the Curetis MB and Curetis SB
discussed and implemented significant re-organization and strategic re-direction in December 2018 and January 2019 with a significant reduction in force,
putting all EMEA direct sales territories into the hands of Menarini Diagnostics, down-sizing the U.S. commercial team and operations and optimizing R&D
programs for partnering and third party commercialization rather than internal IVD development and commercialization e.g. of the Unyvero A30 RQ
platform.

During June and July 2018, the OpGen Board reviewed information provided by management regarding potential industry partners and competitors, and
determined that it would be helpful to engage banking advisors to assist the Board with its determinations. On June 8, 2018, the OpGen Board retained John
Kuzmishin, a consultant with knowledge of the industry, to assist the Board in evaluating the alternatives available to the Board. In July 2018, OpGen entered
into non-disclosure agreements with a number of investment banking firms to seek advice regarding next steps. The OpGen Board, with John Kuzmishin’s
assistance, spoke with representatives of seven banking firms during July and August 2018.
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During July and August 2018, the OpGen Board considered a number of alternatives available to the Company, including capital-raising transactions,
business collaboration transactions with pharmaceutical companies or other, larger companies with complimentary diagnostic and platform product offerings,
or some combination of such alternatives. The Board also discussed the interplay of these considerations with the potential collaboration being negotiated
among the Company, the New York State Department of Health, or DOH, and ILUM Health Solutions, LLC, or ILUM, an entity created by Merck’s
Healthcare Services division to develop a state-of-the-art research program to detect, track, and manage antimicrobial-resistant infections at healthcare
institutions in New York State.

In a parallel track over the summer and fall of 2018 a series of informal discussions and meetings were held between the management teams of OpGen and
Curetis N.V, after an informal introductory meeting during ASM Microbe in Atlanta in late June 2018. A strategic brainstorming session about possible areas
of mutual interest and collaboration opportunities was held in Chicago in July 2018 ahead of the American Association of Clinical Chemistry annual
conference. All of these discussions were held under a non-disclosure agreement between OpGen and Curetis N.V. signed on June 25, 2018.

In addition, during the period from June through September 2018, the Compensation Committee of the Board engaged in an analysis of OpGen’s executive
compensation and the need to implement a retention plan to assist in the retention of OpGen leadership to assist with the potential process. The Compensation
Committee approved a number of retention-related compensation changes including: restoring Mr. Jones’ base salary to $425,000/year in July 2018;
providing four executive officers, including Mr. Jones, with a Change in Control/Severance Agreement (approved in September 2018) that provided all four
executive officers with six months' base salary severance on a termination outside of a change in control period and increased to 12 months' base salary, plus
acceleration of outstanding equity awards on a termination related to a change in control; and putting in place a retention plan that reserved 5% of the
acquisition value of OpGen in a consummated change in control transaction to be paid by the acquiring company, in cash, if any of the four executive
officer’s employment was terminated without cause or for "good reason" in the six months before or two years after a change in control. The retention plan,
approved and disclosed in September 2018, was an addition to the severance to be paid, if any, under the Change in Control/Severance Agreements. The
retention plan also provided that if any of the four executive officers are retained by the acquiring company for two years after a change in control, the
payment would be made at the end of that period, and severance would not be paid.

At aregularly scheduled OpGen Board meeting held on August 1, 2018, the Board received presentations from two investment bankers and advice from a
third relayed by management. During such presentations the advisors provided information regarding their experience, advice regarding market activity, the
possibilities for a successful transaction and the types of strategic transactions they believed were available to the Company, include sale transactions and
collaborations. After discussion, the Board determined that it would engage Crosstree as a financial advisor and authorized management to work with counsel
to negotiate an engagement letter with Crosstree.

On August 21, 2018, the Transaction Committee of the OpGen Board met to discuss the Company’s financial position and anticipated cash reach over the
remainder of calendar 2018 and into the first quarter of 2019. The financing alternatives discussed included use of the Company’s existing at-the-market
offering, or the implementation of a public offering of securities, private placement with an investor or industry participant, a warrant exchange transaction or
a rights offering. The Transaction Committee authorized management to secure financing through the at-the-market offering to the extent appropriate and
possible over the next month.

The engagement letter with Crosstree was executed on August 27, 2018. The fee structure included a transaction fee and, if requested, a separate fee for the
issuance of a fairness opinion. Crosstree representatives were given access to an electronic data room and due diligence commenced.

During the ongoing discussions the Curetis MB determined that there might be significant value in exploring a more strategic nature of the collaboration with
OpGen and possibly also a business combination. In late August 2018, Curetis N.V. was informed by OpGen management of the formal and structured
bidding process that OpGen and its board had implemented. Curetis was invited by Crosstree to submit an initial non-binding indicative offer for OpGen by
December 2018.

51




During late August, September and October 2018, Crosstree, John Kuzmishin and OpGen management worked to develop introductory materials describing
OpGen and its strategic interests and developing a list of potential financing sources, collaborators, targets and potential acquirors. Crosstree, John Kuzmishin
and OpGen management also drafted and refined a Confidential Information Memorandum, or CIM, regarding the Company. The OpGen Board was kept
informed of the progress of such activities with weekly updates and approved the introductory materials and CIM in October 2018.

On September 17, 2018, the Compensation Committee of the OpGen Board met to review and finalize the executive officer Change in Control/Severance
Agreements and the Retention Plan for Senior Executives. The agreements and plan were approved by the full OpGen Board on September 21, 2018. A
Current Report Form 8-K disclosing the agreements and retention plan was filed by the Company on September 25, 2018.

Beginning on October 4, 2018, OpGen’s management and counsel worked with representatives of Aegis Capital Corp. to effect a public offering of common
stock using OpGen’s existing shelf registration statement. On October 22, 2018, OpGen closed a public offering, or the October 2018 Public Offering, of
111,000 shares of common stock at a public offering price of $29.00 per share. The offering raised gross proceeds of approximately $3.2 million and net
proceeds of $2.8 million.

On October 18, 2018, Crosstree circulated to the OpGen Board a presentation of potential strategic and financial partnering opportunities for OpGen, ranked
by business focus, potential interest, and deal capacity, as well as information on alternative candidates. Crosstree representatives were available to the OpGen
Board members to discuss the materials over the next week. On October 23, 2018, the OpGen Board met and discussed the materials in detail. Mr. Kuzmishin
also updated the OpGen Board regarding ongoing conversations with a global pharmaceutical company regarding a potential business combination or
collaboration transaction with a subsidiary. After discussion, the Board authorized Crosstree to contact a designated number of companies and financing
sources to provide the approved OpGen materials and enter into confidentiality agreements with the companies who expressed interest in receiving additional
information. The OpGen Board also authorized Mr. Kuzmishin to continue conversations with the pharmaceutical company.

Over the next month, Crosstree contacted 62 strategic buyers and 40 financial buyers. Of such companies, 19 executed non-disclosure agreements with the
Company and received the CIM. Other than Curetis, none of such 19 companies delivered an indication of interest or term sheet to OpGen. On November 7,
2018, at a regularly scheduled Board meeting, Crosstree provided an update on the process, and management provided an update on conversations and
evaluation of potential transactions with the subsidiary of a global pharmaceutical company, a large medical equipment supplier and a multi-national
diagnostic testing and device manufacturer regarding potential collaboration and/or financing transactions.

On November 16, 2018, Harry D’ Andrea, the Chair of the Audit Committee and the Chair of the Transaction Committee resigned from the OpGen Board and
Committee membership. He confirmed that his resignation was not due to disagreements with management. Tina Nova was appointed to the Audit Committee
and Misti Ushio was appointed as Chair of the Transaction Committee.

In September through December 2018 the Curetis MB and Curetis SB held several meetings and conference calls and determined that it would be in the best
interest of Curetis N.V. to submit such a non-binding and initial indicative offer letter to OpGen, This was done in the light of a smaller than anticipated
equity capital raise in November 2018 when actual gross proceeds of EUR 8.9 million fell significantly short of a targeted amount in the range of EUR 16 to
18 million, and the need to gain more critical mass and commercial traction especially in the United States faster than otherwise possible as a stand-alone
company.

On December 17, 2018, Curetis N.V. provided a non-binding indicative letter outlining some key terms under which Curetis N.V. would be willing to further
explore the idea of a business combination with OpGen. These indicative terms included a relative share exchange ratio of 2:1 to 3:1 in favor of Curetis N.V.
and required sufficient financing becoming available for the business combination prior to proceeding, leading to relative share ownership of between 67%
and 75% for the Curetis N.V. shareholders. The indication of interest also noted that an important component of any deal was the ability to adequately finance
both companies and the potential business combination, either before or after the negotiation of any transaction. The ability of OpGen to maintain its Nasdaq
listing was mentioned as a material consideration for Curetis N.V.
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The Curetis SB held a meeting on December 5, 2018 and authorized the Curetis MB to proceed with discussions and negotiations towards a more detailed
view on a potential business combination.

During JP Morgan healthcare conference in January 2019, an informal meeting was held between the OpGen chairman Evan Jones, OpGen Chief Financial
Officer Timothy Dec, Curetis SB’s chairman William Rhodes and Curetis N.V.’s Chief Executive Officer Oliver Schacht. Following the discussion Curetis
N.V. signaled to OpGen that it would await formal feedback on whether, based on the terms outlined in the non-binding letter, there would be merit in
continuing the discussions.

The first regularly scheduled OpGen Board meeting of 2019 was held on January 9, 2019. The focus of the meeting was the strategic combination project,
including a detailed discussion of the Curetis N.V. proposal, due diligence to date and potential transaction issues. The OpGen Board also discussed an update
from Mr. Kuzmishin and representatives of Crosstree on the ongoing collaboration and potential business combination transaction discussions with other
interested parties.

During the period from mid-February 2019 until May 2019 the Curetis MB and Curetis SB discussed various financial and business scenario analyses on a
possible business combination with OpGen. In addition, the strategic decision to put pan European commercial activities into the hands of one single larger
distributor was implemented. Curetis, in late March 2019, signed an exclusive multiyear distribution agreement for all of its Unyvero A50 product portfolio
covering 11 countries initially. At a Curetis SB meeting on February 24, 2019, the progress to date with the interactions with OpGen were discussed and the
Curetis MB was given the green light to proceed with the idea of a potential business combination. The progress was discussed in regular bi-weekly telephone
calls between Curetis SB chairman Bill Rhodes and Curetis N.V. Chief Executive Officer Oliver Schacht.

The OpGen Board was provided with updates on the process every one-to-two weeks over the next month. On February 13, 2019, the OpGen Board met to
evaluate the alternatives available for OpGen, including continuing to negotiate with Curetis, N.V., engaging with other companies, expanding the strategic
alternatives process, pursuing the future on a stand-alone basis, and the projected financing needs of the Company and the combined business with Curetis in
the short- and long-term. Crosstree representatives and management provided analyses of each scenario and the pros and cons of each approach, including the
finance-ability of each alternative, timing considerations and the potential impact on OpGen’s stockholders. The OpGen Board discussed OpGen’s stand-
alone transaction in detail, including a discussion of the financing needs, the likelihood of financing OpGen on a stand-alone basis, and the anticipated
product development timeline and length and expense of the related regulatory process. After a lengthy discussion, the OpGen Board asked the Crosstree
representatives to secure Curetis N.V.’s thoughts on the viability of a business combination process, and the ability to develop a solid financial forecast for the
proposed business combination and financing plan, while OpGen took the steps necessary to secure financing for OpGen.

On February 19, 2019, the OpGen Board elected R. Donald Elsey to the Board and appointed him as Chair of the Audit Committee of the Board.

OpGen management concentrated on finalizing and filing OpGen’s Annual Report on Form 10-K for the year ended December 31, 2018. On management’s
recommendation, management and the Board suspended all management participation in discussions with Curetis N.V. and other potential parties while
OpGen focused on financing the Company. During March 2019, Crosstree representatives and Mr. Kuzmishin continued to address questions and provide
information without input or further assistance from OpGen.

On March 28, 2019, OpGen closed a common stock financing, raising net proceeds of $4.8 million through the sale of 450,000 shares at $12.00 per share.
The over-allotment option granted to the underwriter was not exercised.

On April 2, 2019, and again on April 11, 2019, OpGen management and representatives of Crosstree provided the OpGen Board with an update on the
strategic alternatives process over the prior six weeks. The update focused on the financial viability of a transaction with Curetis N.V. and a potential
collaboration or going private transaction with the subsidiary of a global pharmaceutical company to meld OpGen’s diagnostics tests and informatics products
with software technology of another company with funding provided by third party investors in the industry. The expense of the March 2019 public offering,
coupled with the small amount of capital raised was discussed. The OpGen Board also received an update on a potential business transaction with a multi-
national diagnostic testing and medical device manufacturer. OpGen management notified the OpGen Board that the focus of each of these efforts was finding
financing sources needed to finance any business combination or other transaction, and that the business combination with Curetis was increasingly viewed as
the most attractive alternative available to OpGen.

At the OpGen Board meeting held on May 1, 2019, Mr. Kuzmishin and representatives of Crosstree updated the Board on a joint investor presentation being
developed by OpGen and Curetis N.V. to present the proposed business combination financing needs to investors to gauge potential interest. Mr. Jones also
reported that conversations with investors for the potential transaction with a subsidiary of a global pharmaceutical company had revealed that the timeline for
any such transaction was too extended for OpGen to pursue given its then-current financial condition.
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On May 6, 2019, the Listing Qualifications Staff of The Nasdaq Stock Market LLC notified the Company that the closing bid price of the Company’s
common stock had, for 30 consecutive business days preceding the date of such notice, been below the $1.00 per share minimum required for continued
listing on The Nasdaq Capital Market pursuant to Nasdaq Marketplace Rule 5550(a)(2). OpGen had until November 4, 2019 to regain compliance with the
Minimum Bid Price Rule.

During May and June 2019, the efforts of each of OpGen and Curetis focused on investor meetings for a potential combination, and considerations by each
party of stand-alone strategies and likelihood of success. Representatives of HC Wainwright and Crosstree, and counsel from Linklaters LLP and Ballard
Spahr LLP, counsel to the parties, participated in a few calls regarding possible transaction structure alternatives for a business combination between Curetis
N.V. and OpGen. The analyses considered the complexity of the proposed transaction, various structuring alternatives, the anticipated time-lines and the
approval requirements associated with each possible transaction structure.

At the Curetis SB meeting held on May 15, 2019, the Curetis MB updated the Curetis SB on a joint investor presentation being developed by OpGen and
Curetis N.V. to present the proposed business combination financing needs to investors to gauge potential interest. The entire Curetis SB reviewed the status
once again in detail at this meeting. Other key topics discussed at that Curetis SB meeting included the commercial progress in the United States, hand-over
of European customers and business to Menarini, other strategic business development and partnering opportunities for Unyvero A30 RQ platform and
ARESdb. Regular conversations were also held between the Curetis MB and Crosstree as well as the OpGen team to fine tune ideas of possible business
combination scenarios.

During May 2019, OpGen determined that the proposed time frame for a potential transaction with a global pharmaceutical company was too long to consider
this as a viable alternative in the near term. The consulting agreement with Mr. Kuzmishin was terminated by OpGen in May 2019.

Following receipt of the information that the OpGen Board had decided to continue discussions with Curetis N.V., the Curetis MB and Curetis SB discussed
retaining a bank as an advisor and also for any potentially associated capital raise. On May 29, 2019, Curetis signed an engagement letter with HC
Wainwright to become its M&A advisor and, on June 6, 2019, in a separate engagement letter also to serve as its investment bank for capital raising.
Furthermore, PwC as auditors and Linklaters LLP as legal counsel were retained for the project. In a Curetis SB meeting on June 27, 2019 a detailed strategic
discussion was held on prioritization and possible next steps of the discussions.

Representatives of OpGen, including Mr. Jones, attended the ASM Microbe 2019 conference from June 20-24, 2019. Mr. Jones engaged in a number of
conversations with companies and investment banking firms regarding potential collaboration or transaction alternatives. He reported these conversations to
the OpGen Board on June 25, 2019.

During May and June 2019, the efforts of each of OpGen and Curetis focused on investor meetings for a potential business combination, and considerations
by each party of stand-alone strategies and likelihood of success. Representatives of HC Wainwright and Crosstree, and counsel to the parties, participated in
a few calls regarding possible transaction structure alternatives for a business combination between Curetis N.V. and OpGen. The analyses considered the
complexity of the proposed transaction, the anticipated time-lines and the approval requirements associated with each possible transaction structure. In June
2019, in a series of meetings and conference calls HC Wainwright had reached out to multiple institutional investors, and the prevailing feedback that HC
Wainwright provided to the Curetis MB and Curetis SB during a conference call on June 27, 2019 was that an up-front commitment by one or multiple
investors to invest $20 million or more would not likely be obtainable as investors would only consider an investment closer to or following the closing of a
business combination.

The Curetis SB during the June 27, 2019 meeting also requested that the Curetis MB prepare a detailed analysis of various alternative scenarios including
various asset monetization and licensing or partnering scenarios for the Unyvero A30 RQ platform, for Ares Genetics and a scenario under which Curetis
N.V. would wind down its operations into a hibernation mode in order to maximize cash reach and determine asset selling activities in parallel. Such scenarios
were prepared by the Curetis MB and provided to the Curetis SB by July 19, 2019. These analyses included status updates provided by the Curetis MB to the
Curetis SB on various ongoing strategic licensing and partnering discussions. Amongst those were several Unyvero A30 RQ platform-related negotiations and
discussions with three parties from China, one from Asia Pacific, two from Europe and one from the United States. Furthermore, a pipeline of strategic
business development negotiations around ARESdb and Ares Genetics assets were discussed. These included strategic discussions with a big pharmaceutical
company, a strategic biotechnology transaction, a major global leading IVD corporation, existing partners QTAGEN and Sandoz and several other parties.
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The input management of the companies received from the investor outreach process by the end of June 2019 was that a pre-business combination financing
transaction was unlikely to raise sufficient funds within the time frame required by OpGen and Curetis N.V., and the boards and management of each party
determined that a business combination of the two companies was the best alternative available to their respective shareholders and stockholders.

Based upon this analysis, a formal decision was taken by Curetis N.V. to focus its energies on a potential business combination transaction with OpGen and to
abandon remaining alternatives, such as asset sales, monetization deals and the like. Curetis N.V. decided to proceed with next steps and have Linklaters LLP
draft certain implementation plans for selection by the wider working group towards preparing a non-binding letter of intent and subsequently a definitive
implementation agreement. The Curetis SB was kept informed throughout the process by means of regular bi-weekly calls between William Rhodes as
chairman of the Curetis SB and Chief Executive Officer Oliver Schacht, as well as regular email updates and calls where needed.

Effective June 30, 2019, each of Timothy Harris and David Rubin resigned from the Board of OpGen due to other commitments. Neither director
communicated any disagreement with management of the Company.

The OpGen Board determined in late June 2019 to abandon pursuit of any alternatives and to focus OpGen’s activities on securing a business combination
transaction with Curetis.

On July 8, 2019, Curetis N.V. provided OpGen and its counsel, Ballard Spahr LLP, with a term sheet that proposed an asset acquisition transaction in which
OpGen would acquire 100% of the assets and liabilities of Curetis N.V. and its subsidiaries in exchange for the issuance of OpGen common stock to Curetis
N.V. shareholders, with OpGen surviving as a Nasdag-listed company. The proposed ownership ratio for Curetis was 72.5% of the outstanding OpGen stock,
as the closing of the transaction, to be held by Curetis N.V. shareholders, with 27.5% to be held by OpGen stockholders on a fully diluted basis. These
percentages were based on the relative market capitalizations of Curetis N.V. and OpGen over 30, 60, 90, 180 and 360 day periods prior to the term sheet
date. At this point, no additional valuation work was conducted. The proposal included corporate governance provisions related to the post-closing Board and
management team of OpGen consisting of representative of each of Curetis and OpGen. The term sheet included the need for an interim financing of OpGen,
to be used to fund the operations of both companies during the period between signing and closing of the definitive agreement, and a 45-day exclusivity
period. The proposed ownership ratio discussed in the term sheet did not include any adjustment for the dilutive impact of the proposed interim financing. As
noted in this proxy statement/prospectus, the actual ratio will be closer to 32.3% for Curetis N.V. and 67.7% for OpGen’s stockholders following the Interim
Financing.

The executive teams of Curetis and OpGen, along with their respective advisors and counsel (HC Wainwright and Linklaters LLP for Curetis, and Crosstree
and Ballard Spahr LLP for OpGen) negotiated the non-binding term sheet. The deal structure was refined to be an acquisition of the business of Curetis N.V.,
which consisted of the business of its subsidiaries, notably Curetis GmbH and its down-stream subsidiaries, Ares Genetics GmbH and Curetis USA Inc. The
term sheet was revised to reflect the issuance of the OpGen stock consideration to Curetis N.V. with the understanding that Curetis N.V. would ask its
shareholders at an EGM to resolve to move to dissolve shortly after the closing of the transaction and liquidate in order to distribute the maximum number of
OpGen shares available for distribution under Dutch law to its shareholders.

Management of Curetis N.V. and OpGen, based in large part on the anticipated ownership percentages post-closing without consideration of the impact of the
Interim Financing, determined that the proposed transaction structure would be likely treated as a reverse acquisition of the carved out business of Curetis
GmbH and its subsidiaries, necessitating the need for an evaluation of the financial statements that would be required for the transaction.

Over the next two weeks the chief executive officers of the companies, along with counsel and advisors negotiated the term sheet provisions and determined
whether the required carved-out financial statements could be developed, audited and delivered within the time frame needed by the companies. In addition,
the parties negotiated the impact on the ownership ratio of the required interim financing transaction, and the cash needs of the two companies over the next
three months. The final non-binding term sheet was executed on July 29, 2019. The principal terms of the term sheet were, subject to completion of due
diligence:

OpGen to acquire all of the assets and liabilities of the Curetis business through the purchase of all of the equity interests of Curetis GmbH
from Curetis N.V,;

OpGen would file, as soon as possible after announcement of the transaction, a registration statement for an interim financing of at least $10
million, the proceeds of which would be used to support the business operations of the two companies prior to the closing, and Newco after
the closing;

The number of shares to be issued by OpGen (or reserved for issuance by OpGen to cover stock option exercises under the 2016 Stock
Option Plan and conversion of the Curetis Convertible Notes), would be a fixed number of shares that would, as of the date of the
Implementation Agreement, result in 72.5% of the equity of Newco being held by Curetis N.V. or reserved for future issuance as described
above, and 27.5% of the equity held by OpGen legacy stockholders on a fully diluted basis; such ratios not to be adjusted to reflect the
Interim Financing, the dilutive impact of which could not be reasonably estimated;
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the shares to be issued to Curetis N.V. or reserved for issuance under the Curetis 2016 Stock Option Plan and conversion of Curetis
Convertible Notes would be registered on a Form S-4 Registration Statement;

retention of an independent registered public account firm by Curetis N.V. to audit the required financial statements;

post-closing governance would include a six-member Newco Board of Directors with two members named by OpGen, including Evan
Jones, and four, including Board chair William Rhodes, named by Curetis N.V., all in compliance with Nasdaq requirements;

Oliver Schacht, Ph.D. would become Chief Executive Officer of Newco and Timothy C. Dec would continue as Chief Financial Officer of

Newco;

standard due diligence, confidentiality, access to information and a commitment for the definitive agreement to contain customary
representations, warranties, covenants and indemnification language for a transaction of the type contemplated; and

agreement to a 20-day exclusivity period.

Counsel to the parties commenced legal due diligence and the parties continued business due diligence promptly after execution of the non-binding term

sheet. On August 16, 2019, Linklaters LLP, counsel to Curetis N.V. provided a first draft of the Implementation Agreement to the working group. Working
group conference calls were held on August 20, 2019 and August 27, 2019 with each company and their advisors and counsel. Legal calls occurred on August
27, 29 and 30, 2019. Drafts of the Implementation Agreement were exchanged between Linklaters LLP and Ballard Spahr LLP, counsel to OpGen, during this

period.

Oliver Schacht was the principal negotiator for Curetis N.V. and Evan Jones for OpGen, Inc. Each of OpGen and Curetis kept their respective board members
updated regarding negotiations as negotiations progressed between August 16, 2019 and September 2, 2019. OpGen was represented by attorneys from
Ballard Spahr LLP, for United States, securities and M&A purposes, and from Weidema van Tol (Switzerland) GmbH for Dutch and German-related matters.
Curetis was represented by attorneys from Linklaters LLP and its affiliates. Linklaters took the lead on document drafting.

The principal points of negotiation related to the Implementation Agreement, a discussion summary, and the resolution of such

points were:

Negotiating Point
The number of shares to be issued to Curetis
N.V. and, the impact, if any, of the Interim
Financing on the actual ownership of OpGen
common stock by Curetis N.V. upon closing of
the proposed Transaction

How the assumption of the outstanding equity
awards of Curetis N.V. under the 2016 Stock
Option Plan and PSOP would be handled

The extent to which OpGen would assume all
liabilities of Curetis N.V. related to the Curetis
business

The timing of the Interim Financing and the
amount of capital to be raised; and the potential
reverse acquisition accounting for the
Transaction

Discussion
After much discussion, it was determined that
it was impractical to attempt to adjust the
Consideration for the Interim Financing.

Negotiations focused on the relative in-the-
money value of the stock options and PSOPs,
the tax implications to the PSOP holders and
the difficulty of adding additional shares to
Curetis N.V.

Curetis N.V. took the position that all
liabilities must be transferred to Curetis
GmbH or otherwise assumed by OpGen
because of Curetis’ dissolution plans.

The potential for some sort of indemnification
from Curetis N.V. and/or certain Curetis N.V.
shareholders was discussed and rejected.

The fact that the businesses were combining
and would be operated together was an
important discussion point

The timing of the availability of carved out
financial statements for the Curetis Business,
and the need for such financial statements in
order to progress the Interim Financing and,
therefore, the overall transaction, was a vital
point discussed during the negotiations.
Accountants from PricewaterhouseCoopers
GmbH Wirtschaftspriifungsgesellschaft, or

Resolution
The Consideration is a fixed number of shares - no
adjustment was to be made to reflect the Interim
Financing. The overall percentage ownership cannot
be determined until closing.

A conversion factor of 0.0959 (based on the number of
fully diluted Curetis N.V. shares and fully diluted
OpGen shares) was agreed upon to be used in such
calculations.

Since the date of the Implementation Agreement,
Curetis has issued additional shares to the holders of
the PSOPs, and all have been retired. The shares
previously reserved to cover the PSOPs will be issued
to Curetis N.V. as part of the Consideration.

OpGen agreed to assume the Curetis Convertibles
Notes and the EIB Finance Agreement, and to forego
any indemnification for known or unknown, accrued or
unaccrued liabilities.

The availability of the Curetis Business financial
statements were the principal gating item to the filing
of the Form S-1 registration statement for the Interim
Financing.



PwC, were retained to audit and review the
carved-out financial statements.

In addition, the OpGen Finance team
researched and evaluated the accounting for
the proposed transaction and CohnReznick
LLP, OpGen’s independent auditors, provided
oversight of such review.
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During the negotiations, and, until the Interim
Financing was consummated, the parties operated
under the assumption that the Transaction would be
accounted for as a reverse acquisition of OpGen by
Curetis GmbH.




Negotiating Point
The anticipated cash needs of the parties prior
to the closing and the method by which OpGen
would provide funds to the Curetis business
from the Interim Financing in order to operate
the Curetis business prior to the closing

The extent of the representations and warranties
made by each party and whether any
indemnification would be available to support
such representations and warranties post-
closing

The anticipated timing of the filing of the Form
S-4, the Special Meeting of OpGen
stockholders and extraordinary general meeting
of the Curetis N.V. shareholders

Discussion
Both parties identified the need for capital
financing to operate its business in the period
prior to the closing of the proposed
Transaction as the most important aspect of
continuing discussions.

Curetis N.V. noted that once the proposed
Transaction was announced, it would not be
able to raise capital independently to support
the Curetis Business.

OpGen noted that it needed to regain and then
maintain compliance with the Nasdaq Capital
Markets listing requirements.

The representations and warranties were
heavily negotiated, particularly once it was
clear, early in the process, that Curetis N.V.
would not provide indemnification.

The representations and warranties were used
as additional diligence inquiries as well.

The parties discussed the impact of the
Interim Financing and its timing on the Form
S-4 filing, and the approval needs.

Aside from discussions regarding the
implementation of the proposed Transaction
pursuant to a Form S-4 registration statement,
there were no other thorough discussions of
alternative methods.
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Resolution
OpGen agreed to conduct the Interim Financing and to
share the proceeds with Curetis GmbH through a
subordinated credit facility that was subordinated to the
existing and future indebtedness of Curetis in order to
allow the parties to continue operations during the
period prior to the closing of the proposed Transaction.




Negotiating Point
The termination rights of each party during the
period between signing and closing if the
Interim Financing did not occur, if an
unsolicited third-party offer was received, if the
necessary consents and approvals were not
received, and a drop dead date for the closing
of the proposed Transaction

Discussion
In addition to standard termination rights, the
parties negotiated a tight time frame for
completion of the Interim Financing and the
amount of the Financing.

Each party requested the right to interact with
any unsolicited third-party offer, given the
anticipated timeline for the closing of the
proposed Transaction.

Resolution
Standard termination rights for breach by the other
party (with a cure) are included.

Each party had the right to terminate if the Interim
Financing was not consummated by October 31, 2019.
The parties have subsequently agreed that closing
condition has been met.

Each party has the right to respond to unsolicited third

party offers, but must follow a process of notification
The parties negotiated a tight timeline for to the other.
closing the proposed Transaction to try and
minimize the expense of operating as separate

businesses.

Either party can terminate if the proposed Transaction
does not close by January 31, 2020.

On August 19, 2019, OpGen received written notification from The Nasdaq Stock Market LLC that the Company failed to comply with Nasdaq’s
Marketplace Rule 5550(b)(1) because the Company’s stockholders’ equity as of June 30, 2019 fell below the required minimum of $2,500,000 and as of June
30, 2019, the Company did not meet the alternative compliance standards of market value of listed securities or net income from continuing operations for
continued listing.

On August 22, 2019, OpGen held its annual meeting of stockholders at which the four continuing directors were re-elected to one-year terms and the
stockholders authorized the OpGen Board to effect a reverse stock split of the Company’s common stock to assist the Company in regaining compliance with
the Nasdaq Minimum Bid Price Rule. The OpGen Board authorized a twenty-for-one reverse stock split, which was effected on August 28, 2019. On
September 13, 2019, the Company regained compliance with the Nasdaq Minimum Bid Price Rule.

Negotiations and discussions continued over the Labor Day weekend to resolve all remaining issues. On September 2, 2019, the OpGen Board met with
representatives of Ballard Spahr LLP and Crosstree in attendance. The representatives of Crosstree made a presentation to the OpGen Board regarding
Crosstree’s assessment of whether the proposed transaction was fair, from a financial point of view to the OpGen stockholders, including a review of the
valuation methodologies used, the alternatives available to the Company, and the conclusions. The valuation methods included selected comparable
companies, including the limitations using this method, selected transaction analysis, discounted cash flow analysis, and M&A premium analysis. Crosstree
representatives also discussed its assumptions, qualifications and limiting conditions, including the current cash position of OpGen and the fact that budgeted
positive cash flow and EBITDA estimates provided by OpGen did not occur until the final year in the five year projections. Following its analysis Crosstree
noted that the valuation analysis showed the proposed transaction provided a premium to the OpGen stockholders. The representatives of Crosstree noted it
was able to provide the OpGen Board with an opinion that the proposed transaction was fair to the stockholders from a financial point of view. Following
such presentation, and a presentation by counsel of the principal terms of the Implementation Agreement and the contemplated transactions, including the
Interim Financing, and after discussion, the OpGen Board unanimously approved the Implementation Agreement, the filing of the Form S-1 for the Interim
Financing, the filing of the Form S-4 and the matters related to the approval of the Implementation Agreement.
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The Curetis MB and Curetis SB discussed the status of the negotiations, and all critical issues with regards to the draft implementation agreement. The
Curetis MB and Curetis SB engaged HC Wainwright to provide the Curetis MB and Curetis SB with an opinion as to the fairness, from a financial point of
view, to Curetis N.V. of the consideration to be paid by OpGen pursuant to the terms of the proposed implementation agreement. HC Wainwright delivered
the fairness opinion to the Curetis MB and Curetis SB which was received on September 3, 2019. In arriving at its opinion, HC Wainwright (i) reviewed the
draft implementation agreement; (ii) reviewed certain information, including financial forecasts, relating to the business, earnings, cash flow, assets liabilities
and prospects of Curetis N.V. and OpGen that were furnished to HC Wainwright by management of Curetis N.V. and OpGen, respectively; (iii) conducted
discussions with members of senior management and representatives of Curetis N.V. and OpGen concerning the information provided; (iv) reviewed publicly
available information relating to the respective businesses of Curetis N.V. and OpGen; (v) reviewed the pro forma ownership structure of the combined entity
resulting from the transaction; (vi) discussed the past and current operations and financial condition and the prospects of Curetis N.V. and OpGen with
members of senior management of Curetis N.V. and OpGen, respectively; and (vii) performed such other analyses and considered such other factors as HC
Wainwright deemed appropriate for the purpose of rendering its opinion. The opinion was prepared solely for the information of the Curetis MB and Curetis
SB for their use in connection with the consideration of the transaction and was not intended to be and did not constitute a recommendation to any
shareholder of Curetis N.V. as to how such shareholder should vote on any matter relating to the transactions contemplated by the implementation agreement
or any other matter. HC Wainwright disclosed to the Curetis MB and Curetis SB that it had been engaged by OpGen pursuant to an engagement letter dated
September 2, 2019 to assist OpGen with financing for a term of six months after the consummation of the Transaction. HC Wainwright obtained signed
conflict waivers from both Curetis N.V. and OpGen in connection with this financing engagement by OpGen. In the light of the fairness opinion delivered by
HC Wainwright, as well as any other alternative and options discussed in terms of other scenarios such as asset sales, licensing deals, hibernation mode or a
potential taking private of Curetis N.V., all of which prior to signing the term sheet and letter of intent had not led to any immediately available option that
would have been superior, the Curetis SB on September 4, 2019 approved the Curetis MB decision and resolution to sign the definitive Implementation
Agreement and issue corresponding public announcements.

OpGen and Curetis N.V. executed the Implementation Agreement on September 4, 2019, and announced the entry into the Implementation Agreement on
September 4, 2019. The management of OpGen and Curetis N.V. held a conference call on September 4, 2019 to provide information about the
Implementation Agreement and the plans for Newco. OpGen filed a Current Report on Form 8-K on September 4, 2019.

Opinion of OpGen’s Financial Advisor

Pursuant to an engagement letter dated August 27, 2018, the OpGen Board retained Crosstree, to deliver a fairness opinion, or the Opinion, in connection with
the proposed Transaction.

At a meeting of the OpGen Board on September 3, 2019, Crosstree rendered its oral opinion to the Board that, as of such date and based upon and subject to
the factors and assumptions set forth in its opinion, the Consideration to be paid in the proposed Transaction was fair, from a financial point of view, to the
stockholders of OpGen. Crosstree confirmed its September 3, 2019 oral opinion by delivering the Opinion.

The full text of the Opinion, dated September 3, 2019, which sets forth the assumptions made, matters considered, and limits on the review undertaken, is
attached as Appendix B to this proxy statement/prospectus and is incorporated herein by reference. The summary of the Opinion set forth in this proxy
statement/prospectus is qualified in its entirety by reference to the full text of the Opinion. OpGen stockholders are urged to read the Opinion in its entirety.

The Opinion was addressed to the OpGen Board in connection with and for the purposes of their evaluation of the proposed Transaction, was directed only to
the Consideration to be issued by OpGen in the proposed Transaction and did not address any other aspect of the proposed Transaction. Crosstree expressed
no opinion as to the fairness of the Consideration to the holders of any class of securities, creditors, or other constituencies of the Company. The issuance of
the Opinion was approved by a fairness committee of Crosstree. The Opinion does not constitute a recommendation to any stockholder of the Company as to
how such stockholder should vote with respect to the proposed Transaction or any other matter.
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In arriving at the Opinion, Crosstree, among other things:
reviewed a draft Implementation Agreement as of September 3, 2019;
reviewed certain financial and other information about the Company that was publicly available;

reviewed information furnished to us by the Company’s management, including certain internal financial analyses, budgets, reports, and
other information;

held discussions with various members of senior management of the Company concerning historical and current operations, financial
conditions, and prospects, including recent financial performance;

reviewed the recent share trading price history of the Company;
reviewed the valuation of the Company implied by the Consideration;
reviewed the valuations of publicly- traded companies that we deemed comparable in certain respects to the Company;

reviewed the financial terms of selected acquisition transactions involving companies in lines of business that we deemed comparable in
certain respects to the business of the Company;

reviewed the premiums paid in selected acquisition transactions;

prepared a discounted cash flow analysis of the Company on a stand- alone basis;

assessed the general economic, market, and financial conditions;

took into consideration our experience in other similar transactions and securities valuations; and
performed such other analyses and considered such other factors as we deemed appropriate.

In giving the Opinion, Crosstree relied upon and assumed the accuracy and completeness of all information that was publicly available or was furnished to or
discussed with Crosstree by OpGen or otherwise reviewed by or for Crosstree. Crosstree did not independently verify any such information or its accuracy or
completeness and, pursuant to Crosstree’s engagement letter with OpGen, Crosstree did not assume any obligation to undertake any such independent
verification. Crosstree did not conduct and was not provided with any valuation or appraisal of any assets or liabilities, nor did Crosstree evaluate the
solvency of OpGen under any state or federal laws relating to bankruptcy, insolvency, or similar matters. In relying on financial analyses and forecasts
provided to Crosstree or derived therefrom, Crosstree assumed that they were reasonably prepared based on assumptions reflecting the best currently
available estimates and judgments by management as to the expected future results of operations and financial condition of OpGen to which such analyses or
forecasts relate. Crosstree expressed no view as to such analyses or forecasts or the assumptions on which they were based. Crosstree also assumed that the
Transaction contemplated by the Implementation Agreement will be consummated as described in the Implementation Agreement. Crosstree also assumed
that the representations and warranties made by OpGen in the Implementation Agreement and related agreements were and will be true and correct in all
respects material to its analyses. Crosstree is not a legal, regulatory, or tax expert and relied on the assessments made by advisors to OpGen with respect to
such issues.

The Opinion was necessarily based on economic, market, and other conditions as in effect on, and the information made available to Crosstree, as of the date
of the Opinion. The Opinion noted that subsequent developments may affect the Opinion and that Crosstree does not have any obligation to advise any person
of any change in any fact or matter affecting the Opinion. The Opinion is limited to the fairness, from a financial point of view, of the Consideration to be
issued in the Transaction, and Crosstree has expressed no opinion as to the fairness of any consideration paid in connection with the Transaction other than
the Consideration. Furthermore, Crosstree expressed no opinion with respect to the amount or nature of any compensation to any officers, directors, or
employees of any party to the Transaction, with respect to the fairness of any such compensation.
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The terms of the Implementation Agreement were determined through arm’s-length negotiations between OpGen and Curetis N.V., and, with respect to the
Company, the decision to enter into the Implementation Agreement was solely that of the Board. The Opinion and financial analyses were only one of the
many factors considered by the Board in their evaluation of the proposed Transaction and should not be viewed as determinative of the Board or the
Company’s management with respect to the proposed Transaction or the Consideration.

In accordance with customary investment banking practice, Crosstree employed generally accepted valuation methodologies in: (1) rendering the Opinion to
the Board; and (2) the presentation delivered to the Board in connection with the rendering of the Opinion. This does not purport to be a complete description
of the analyses or data presented by Crosstree. Some of the summaries of the financial analyses include information presented in tabular format. The tables
are not intended to stand alone, and in order to understand more fully the financial analyses used by Crosstree, the tables must be read together with the full
text of each summary. Considering the data set forth below without considering the full narrative description of the financial analyses, including the
methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of Crosstree’s analyses.

The projections furnished to Crosstree for OpGen were prepared by OpGen’s management.

Public Trading Multiples Analysis

Using publicly available information, Crosstree compared selected financial data of OpGen with similar data for the following selected publicly-traded
companies engaged in businesses that Crosstree judged to be sufficiently analogous to OpGen:

QIAGEN N.V;

GenMark Diagnostics, Inc.;

Quidel Corporation;

Accelerate Diagnostics, Inc.;

Luminex Corporation;

bioMerieux S.A.;

Genomic Health, Inc.;

T2 Biosystems, Inc.; and

Curetis N.V.
These companies were selected, among other reasons, because they are publicly- traded companies with operations and businesses that, for purposes of
Crosstree’s analysis, may be considered similar to those of OpGen based on business- sector participation, operational characteristics, and financial metrics.
None of the selected companies were excluded from the analysis. However, none of the selected companies reviewed is identical to OpGen and certain of
these companies may have financial and operating characteristics that are materially different from those of OpGen. For the companies included in the public
trading multiples analysis, the following table discloses employees (worldwide) and number of products or services offered or sold, based on information

collected by CapIQ as of December 2019:

Products or Services

Comparable Company Employees Worldwide Offered
QIAGEN N.V. 5,200 154
GenMark Diagnostics, Inc. 477 8
Quidel Corporation 1,224 86
Accelerate Diagnostics, Inc. 287 3
Luminex Corporation 988 98
bioMérieux S.A. 11,200 234
Genomic Health, Inc. 829 7
T2 Biosystems, Inc. 153 10
Curetis N.V. 80 17
OpGen, Inc. 47 23*

* Includes four future products and products currently awaiting clearance by the FDA. Also includes legacy AdvanDx products.

Using publicly available information, Crosstree calculated, for each selected company, the multiple of enterprise value as of
September 3, 2019 to historical standardized data that Crosstree obtained from S&P Capital IQ for revenue for the trailing twelve
months from latest reported period (June 30, 2018 in most cases) (“EV/Revenue TTM-latest”); and the multiple of share price as of
September 3, 2019 to historical standardized data obtained from S&P Capital IQ for tangible book value as reported in the latest
period available (“P/Tangible BV- latest”). A multiple of enterprise value to EBITDA was not used for the analysis because OpGen
is not currently profitable and has incurred substantial losses since inception.
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Company Name

EV/Revenue TTM-latest

QIAGEN N.V. 5.9x
GenMark Diagnostics, Inc. 4.8x
Quidel Corporation 5.3x
Accelerate Diagnostics, Inc. 150.3x
Luminex Corporation 2.8x
bioMerieux S.A. 3.7x
Genomic Health, Inc. 6.2x
T2 Biosystems, Inc. 10.4x
Curetis N.V. 15.6x

Based on the results of this analysis and other factors that Crosstree considered appropriate, Crosstree selected multiple reference ranges:

for EV/Total Revenue TTM- latest of 5.6x — 6.5x; and

for Price/Tangible BV- latest of 10.8x — 17.9x.

P/Tangible BV- latest
n.m.

26.4x

221.2x

39.4x

3.7x

10.8x

9.0x

n.m.

n.m.

These multiple ranges were then applied to OpGen’s trailing twelve months’ revenue from June 30, 2019 and Tangible Book Value as reported on June 30,

2019, which indicated an implied enterprise value range for OpGen, rounded to the nearest $0.1 million, of $19.2 million to $27.2 million.

Transaction Multiples Analysis

Using both publicly available and proprietary internal information, Crosstree examined selected transactions involving companies in lines of business that we
deemed comparable in certain respects to the business of OpGen. Based upon the availability of relevant data, Crosstree calculated the enterprise value to be
paid for the target company in such transaction as a multiple of Revenue. The transactions considered are as follows:

Deal Date Target Buyer Revenue Multiple
07/29/2019 Genomic Health, Inc. Exact Sciences (NAS: EXAS) 6.3x
Medical Neurogenetics, LLC Laboratory Corporation of America Holdings
03/01/2019 (NYSE:LH) n.a.
12/10/2018 Genoptix NeoGenomics Laboratories (NAS: NEO) n.a.
08/01/2018 Exosome Diagnostics Bio-Techne (NAS: TECH) n.a.
06/19/2018 Foundation Medicine (NAS: FMI) Roche (SWX: RO) 31.3x
05/28/2018 Counsyl Myriad Genetics (NAS: MYGN) 2.8x
10/18/2017 Cleveland HeartLab, LLC Quest Diagnostics Inc. n.a.
07/31/2017 Good Start Genetics, Inc. InVitae Corporation 1.8x
07/31/2017 CombiMatrix Corporation InVitae Corporation 1.9x
Ambry Genetics Corp. Konica Minolta Healthcare Americas, Inc. and

07/06/2017 Innovation Network Corporation of Japan 3.5x
06/12/2017 Med Fusion LLC Quest Diagnostics Inc. n.a.
06/06/2017 Genetics of Memphis, Inc. Poplar Healthcare n.a.
12/21/2016 Yourgene Bioscience Co., Ltd. Premaitha Health PLC n.a.
07/27/2016 Sequenom Inc. Laboratory Corp. of America Holdings 3.2x
06/23/2016 IMUGEN, Inc. Oxford Immunotec Ltd. 2.0x
05/25/2016 Recombine, Inc. CooperSurgical, Inc. 4.3x
10/21/2015 Clarient, Inc. NeoGenomics Laboratories, Inc. 2.4x
10/13/2015 DNA Diagnostics Center, Inc. Ardian and GHO Capital Partners LLP n.a.
06/29/2015 Emory Genetics Laboratory (majority stake) Eurofins Scientific SA 3.6x
06/22/2015 Biomnis Eurofins Scientific SA 1.4x
06/01/2015 DIATHERIX Laboratories, Inc. Eurofins Scientific SA 1.3x
01/11/2015 Foundation Medicine, Inc. (majority stake) Roche Holdings, Inc. 39.3x
01/06/2015 Diagnovus, LLC Aegis Sciences Corporation n.a.
08/12/2014 Boston Heart Diagnostics Eurofins Scientific SA 2.1x
05/09/2014 Viracor-IBT Laboratories Eurofins Scientific SA 3.2x
02/19/2014 Centogene (Canadian Business) LifeLabs n.a.
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Based on the results of this analysis and other factors that Crosstree considered appropriate, Crosstree selected a multiple reference range for EV/Revenue of
3.0x — 6.9x. The EV/ Revenue multiples were then applied to OpGen’s historical LTM revenue at June 30, 2019, which indicated an implied enterprise value
range for OpGen, rounded to the nearest $0.1 million, of $10.0 million to $23.1 million.

Discounted Cash Flow Analysis
Crosstree conducted a discounted cash flow, or DCF, analysis for the purpose of calculating a range of theoretical enterprise values for OpGen.

A DCF analysis is a method of evaluating an asset by estimating the future unlevered free cash flows generated by an asset and taking into consideration the
time value of money with respect to those future cash flows by calculating their “present value.” The “unlevered free cash flows” refers to a calculation of the
future cash flows generated by an asset without including in such calculation any debt- servicing costs. “Present value” refers to the current value of the cash
flows generated by the asset and is obtained by discounting those cash flows back to the present using a discount rate that takes into account macro- economic
assumptions, estimates of risk, the opportunity cost of capital, and other appropriate factors. “Terminal value” refers to the present value of all future cash
flows generated by the asset for periods beyond the projection period, and is often calculated as a multiple of EBITDA.

Crosstree calculated the unlevered free cash flows that OpGen is expected to generate during the remainder of fiscal year 2019 through fiscal year 2023.
Crosstree also calculated a range of terminal values by applying a terminal growth rate range of 5.0% to 10.0% at the end of fiscal year 2023. The unlevered
free cash flows and the range of terminal values were then discounted to present values using a range of discount rates from 13.0% to 15.0%, which was
chosen by Crosstree based upon an analysis of the weighted average cost of capital of OpGen. The DCF analysis indicated an implied enterprise value for
OpGen, rounded to the nearest $0.1 million, of $(6.7) million to $27.7 million.

OpGen does not make public long-term projections as to future revenues, earnings or other results due to, among other reasons, the uncertainty of the
underlying assumptions and estimates. However, in connection with OpGen’s evaluation of the proposed Transaction, OpGen made available to Crosstree, its
financial advisor, certain unaudited prospective financial information of OpGen on a stand-alone, pre-transaction basis. The unaudited prospective financial
information was not prepared with a view toward public disclosure and the inclusion of this information should not be regarded as an indication that any of
OpGen or any other recipient of this information considered, or now considers, it to be necessarily predictive of actual future results.

The unaudited prospective financial information was, in general, prepared solely for internal use and is subjective in many respects and thus subject to
interpretation. While presented with numeric specificity, the unaudited prospective financial information reflects numerous estimates and assumptions,
including risk adjustments, made by management of OpGen to the proposed Transaction with respect to industry performance and competition, general
business, economic, market and financial conditions and matters specific to its business, all of which are difficult to predict and many of which are beyond its
control. In particular, the unaudited prospective financial information assumed, among other things, that the then-current macro-economic outlook would
remain constant and that OpGen’s strategic growth plan, in particular in regulatory approval of products, would be successfully executed. Many of these
assumptions are subject to change, including among other factors, clinical trial results and regulatory approval out of OpGen’s control, and the unaudited
prospective financial information does not reflect revised prospects for its business, changes in general business or economic conditions or any other
transaction or event that has occurred or that may occur and that was not anticipated at the time such financial information was prepared. As a result, there can
be no assurance that the results reflected in the unaudited prospective financial information will be realized or that actual results will not materially vary from
this unaudited prospective financial information. In addition, since the unaudited prospective financial information covers multiple years, such information by
its nature becomes less predictive with each successive year. Therefore, the inclusion of the unaudited prospective financial information in this proxy
statement/prospectus should not be relied on as necessarily predictive of actual future events nor construed as financial guidance. OpGen and Curetis’
stockholders are urged to review OpGen’s risk factors with respect to OpGen’s business located elsewhere in this proxy statement/prospectus.
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The unaudited prospective financial information was not prepared with a view toward complying with the published guidelines of the SEC regarding
projections or the guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of prospective financial
information, but, in the view of OpGen’s management, was prepared on a reasonable basis, reflects the best available estimates and judgments at the time of
preparation, and presents, to the best of management's knowledge and belief at the time of preparation, the expected course of action and the expected future
risk adjusted financial performance of each such party. Neither OpGen’s independent registered public accounting firm nor any other independent accountants
have compiled, examined, or performed any procedures with respect to the unaudited prospective financial information contained herein (including the
unaudited prospective financial information presented below), nor have they expressed any opinion or any other form of assurance on such information or the
achievability of the results reflected in such information, and assume no responsibility for, and disclaim any association with, the unaudited prospective
financial information. Accordingly, neither OpGen’s independent registered public accounting firm nor any other independent accountants provide any form
of assurance with respect thereto for the purpose of this proxy statement/prospectus.

Readers of this proxy statement/prospectus are cautioned not to unduly rely on the unaudited prospective financial information. Some or all of the
assumptions which have been made regarding, among other things, the timing or probability of certain occurrences or impacts, may have changed since the
date such information was prepared. OpGen has not updated and does not intend to update or otherwise revise the unaudited prospective financial information
to reflect circumstances existing after the date when such information was prepared or to reflect the occurrence of future events, except to the extent required
by applicable law. OpGen has not made any representation to Curetis or any other person involved with the proposed Transaction or otherwise concerning the
unaudited prospective financial information.

The unaudited prospective financial information set forth below does not give effect to the proposed Transaction.

OpGen Income Statement Projections

YTD YTD YTD YTD YTD YTD

12/31/2018 12/31/2019 12/31/2020 12/31/2021 12/31/2022 12/31/2023
Revenue:
Product Revenue $ 2,400,000 $ 2,300,000 $ 7,300,000 $14,700,000 $24,200,000 $35,400,000
Collaboration revenue 400,000 1,300,000 2,500,000 1,800,000 1,000,000 1,000,000
Total revenue 2,800,000 3,600,000 9,800,000 16,500,000 25,200,000 36,400,000
Gross profit 1,000,000 2,100,000 4,900,000 10,600,000 17,200,000 25,000,000
Gross margin 33.3% 58.3% 50.0% 64.2% 68.3% 68.7%
Operating expenses
Research and development 5,700,000 6,500,000 6,000,000 6,200,000 6,400,000 6,600,000
General and administrative 7,100,000 6,700,000 6,900,000 7,500,000 8,200,000 8,500,000
Sales and marketing 1,500,000 1,600,000 2,200,000 4,000,000 4,600,000 5,400,000
Total operating expenses 14,300,000 14,800,000 15,100,000 17,700,000 19,200,000 20,400,000
Operating income (loss) (13,300,000) (12,700,000) (10,200,000) (7,100,000) (2,100,000) 4,600,000
Other income (expense)
Total other income (expense) (200,000) (700,000) (100,000) — — —
Provision for income taxes — — — — — 1,800,000
Net loss $(13,300,000)  $(13,400,000)  $(10,300,000) $ (7,100,000) $ (2,100,000) $ 2,800,000

Premiums Paid Analysis

Crosstree conducted a premiums paid analysis for the purpose of calculating a range of premiums to the price of OpGen’s common stock as of September 3,
2019.

Crosstree reviewed the premiums paid for M&A transactions involving public healthcare companies in North America over the last 24 months from August
29, 2019. Transactions were limited to deal sizes below $100 million and were further segmented as $0-50 million and $50-100 million. Crosstree calculated
the premium per common share paid by the acquirer for each representative transaction compared to the closing unaffected common share price of the target,
in order to determine a baseline price per common share on which to calculate the implied premium per share of common stock. Based upon the results of this
analysis, Crosstree applied a range of premiums paid of 10.0% to 22.5% to the historical share price of OpGen to calculate an implied enterprise value for
OpGen, rounded to the nearest $0.1 million, of $8.0 million to $8.7 million.

64




Miscellaneous

The foregoing summary of certain material financial analyses does not purport to be a complete description of the analyses or data presented by Crosstree.
The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description.

Crosstree believes that the foregoing summary and its analyses must be considered as a whole, and that selecting portions of the foregoing summary and these
analyses, without considering all of its analyses as a whole, could create an incomplete view of the processes underlying the analyses and the Opinion. As a
result, the ranges of valuations resulting from any particular analysis, or combination of analyses, described above were utilized merely to create points of
reference for analytical purposes and should not be taken to be the view of Crosstree with respect to the actual value of OpGen.

The order of analyses described does not represent the relative importance or weight given to those analyses by Crosstree. In arriving at the Opinion,
Crosstree did not attribute any particular weight to any analyses or factors considered by it and did not form an opinion as to whether any individual analysis
or factor (positive or negative), considered in isolation, supported, or failed to support, the Opinion. Rather, Crosstree considered the totality of the factors and
analyses performed in determining the Opinion. Analyses based upon forecasts of future results are inherently uncertain, as they are subject to numerous
factors or events beyond the control of the parties and their advisors. Accordingly, forecasts and analyses used or made by Crosstree are not necessarily
indicative of actual future results, which may be significantly more or less favorable than suggested by those analyses. Moreover, Crosstree’s analyses are not
and do not purport to be appraisals or otherwise reflective of the prices at which businesses actually could be acquired or sold. None of the selected
companies reviewed as described in the above summary are identical to OpGen, and none of the selected transactions reviewed were identical to the
Transaction. However, the companies selected were chosen because they are publicly- traded companies with operations and businesses that, for purposes of
Crosstree’s analyses, may be considered similar to those of OpGen. The transactions selected were similarly chosen because their participants, transaction
structures, sizes, and other factors, for purposes of Crosstree’s analyses, may be considered similar to the Transaction. The analyses necessarily involve
complex considerations and judgments concerning differences in financial and operational characteristics of the companies involved and other factors that
could affect the companies compared to OpGen and the transactions compared to the Transaction.

As a part of its investment banking business, Crosstree and its affiliates are continually engaged in the valuation of businesses and their securities in
connection with M&A, investments for passive and control purposes, private placements, and valuations for corporate and other purposes. Crosstree was
selected to advise OpGen with respect to the Transaction and deliver a fairness opinion to the Board with respect to the Transaction on the basis of, among
other things, such experience and its qualifications and reputation in connection with such matters, and its familiarity with OpGen and the industries in which
it operates.

For services rendered in connection with the Transaction and the delivery of the Opinion, OpGen has agreed to pay Crosstree fees of approximately $475,000,
of which $50,000 has been paid in the form of retainer payments and of which $200,000 has been paid or became payable upon delivery of the Opinion. The
remainder will be payable only upon the completion of the Transaction. In addition, OpGen has agreed to reimburse Crosstree for its reasonable expenses
incurred in connection with its services, including reasonable fees and disbursements of counsel, and will indemnify Crosstree against certain liabilities
arising out of Crosstree’s engagement.

The Implementation Agreement
Please refer to the description of the Implementation Agreement beginning on page 70 of this proxy statement/prospectus.
Closing of the Transaction

The Transaction will be completed as promptly as practicable after all the conditions to closing of the Transaction are satisfied or waived, including the
approval of the stockholders of OpGen and Curetis N.V. OpGen and Curetis are working to complete the Transaction as quickly as practicable. OpGen and
Curetis N.V. estimate that the Transaction will close in the first quarter of 2020, but cannot predict the exact timing of the closing of the Transaction because it
is subject to various conditions.

Anticipated Accounting Treatment

If it closes, the Transaction would be accounted for as a business combination in accordance with U.S. GAAP. Under this method of accounting, OpGen
would be deemed to be the accounting acquirer for financial reporting purposes. In making this determination of the accounting treatment, we have
considered, among other factors, the following: (i) the number of shares to be issued to the Seller, and reserved for issuance under the Implementation
Agreement; (ii) the outstanding shares of OpGen common stock following the October 2019 Offering; (iii) whether the percentage of voting rights held by
OpGen’s stockholders would continue to constitute a majority of the voting rights of Newco after the October 2019 Offering and after closing under the
Implementation Agreement; (iv) the contractual right held by the Seller to designate a majority of the members of the initial board of directors of OpGen after
the closing; and (v) the change in the chief executive officer of OpGen after the closing to be the chief executive officer of the Seller. This anticipated
accounting treatment differs from the anticipated accounting treatment as of the date of the execution of the Implementation Agreement, primarily as a result
of the dilution caused by the October 2019 Offering.
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Nasdaq Stock Market Listing
OpGen’s common stock currently is listed on the Nasdaq Capital Market under the symbol “OPGN”.

The Implementation Agreement provides that the approval for the listing on the Nasdaq Capital Market of the Transaction Shares to be issued in connection
with the Transaction is a condition precedent of the Transaction, and either party may waive this condition.

Vote Required

The affirmative vote of a majority of the shares present in person or represented by proxy at the Special Meeting and entitled to vote is required to approve
the Transaction Proposal.

THE OPGEN BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE
“FOR” THE TRANSACTION PROPOSAL
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PROPOSAL TWO
THE SHARE ISSUANCE PROPOSAL

The Share Issuance Proposal is a proposal to approve, under the listing rules of Nasdaq, the issuance the Transaction Shares in connection with the
Transaction to be voted on in the Transaction Proposal.

The Company’s Common Stock is listed on the Nasdaq Capital Market and, as such, the Company is subject to the Nasdaq listing rules.

Under Nasdag listing rules, a company whose stock is listed on Nasdaq, such as the Company, is required to obtain stockholder approval prior to certain
issuances of common stock or securities convertible into or exchangeable for common stock, in connection with an acquisition, if such issuance (i) equals
20% or more of the common stock or voting power of the company outstanding before the transaction or (ii) in connection with the acquisition of assets of
another company where any director, officer or a “substantial shareholder” (generally defined as a 5% or greater shareholder) has a 5% or greater interest (or
such persons collectively have a 10% or greater interest), directly or indirectly, in the consideration to be paid in the transaction, and the present or potential
issuance of common shares could result in an increase in outstanding common shares or voting power of 5% or more.

Immediately after the completion of the Transaction, the number of outstanding shares of Common Stock and the outstanding voting power of the Company
will exceed 20% of the shares of Common Stock outstanding before such issuance and issuances to certain stockholders will result in an increase in such
stockholders’ outstanding common shares or voting power of 5% or more. For this reason, OpGen must obtain the approval of its stockholders, in accordance
with the Nasdagq listing rules, for the issuance of the Transaction Shares in connection with the Transaction. Accordingly, the Company is asking its
stockholders to approve the issuance of the Transaction Shares in the Transaction.

Effects of the Share Issuance Proposal on Stockholders

The issuance of the Transaction Shares will result in an additional 2,662,564 shares of OpGen Common Stock being issued or reserved for issuance of up to
135,421 shares under the 2016 Stock Option Plan to be assumed and up to 500,000 for the Curetis Convertible Notes. After giving effect to all shares of
Common Stock issued in or reserved for future issuance in connection with the Transaction, Company stockholders immediately before completion of the
Transaction will hold approximately 67.7% of the issued and outstanding Common Stock and the Seller or its equity awards and debt holders will hold
approximately 23.3% of the issued and outstanding OpGen Common Stock.

Curetis N.V. intends to dissolve promptly after the Transaction closes and distribute the Transaction Shares to its shareholders. See “Distribution of OpGen
Shares and Winddown of Curetis N.V.” beginning on page 184 of this proxy statement/prospectus.

Because the shares of Common Stock issued to the Seller will be issued in a transaction registered under the Securities Act, the Seller may be able to resell
the shares issued to it at the Closing. Subsequent resales of such shares of Common Stock may cause the market price of our Common Stock to decline. The
issuance would also increase the number of shares of Common Stock outstanding, which may have the effect of reducing the Company’s loss per share.

Consequences if Stockholder Approval is Not Obtained

If the Company’s stockholders do not approve the Share Issuance Proposal, the Transaction Shares will not be issued unless the Company’s stockholders
subsequently approve the Share Issuance Proposal by the required vote under the Nasdaq listing rules.

The Share Issuance Proposal is conditioned upon and subject to the approval of the Transaction Proposal. If the Transaction Proposal is not approved, the
Share Issuance Proposal will have no effect, even if approved by our stockholders.
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Federal Securities Laws Consequences

The Transaction Shares to be issued in connection with the Transaction will be registered under the Securities Act of 1933. The Transaction Shares will be
distributed by Curetis N.V. to its shareholders in a dissolution of Curetis N.V. See “Distribution of OpGen Shares and Winddown of Curetis N.V.” on page
184 of this proxy statement/prospectus.

Vote Required

The affirmative vote of a majority of the shares present in person or represented by proxy at the Special Meeting and entitled to vote is required to approve
the Share Issuance Proposal.

THE OPGEN BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE
“FOR” THE SHARE ISSUANCE PROPOSAL
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PROPOSAL THREE
THE ADJOURNMENT PROPOSAL

The Adjournment Proposal allows OpGen’s Board of Directors to submit a proposal to adjourn the Special Meeting to a later date or dates, if necessary, to
permit further solicitation of proxies in the event, based on the tabulated votes, there are not sufficient votes at the time of the special meeting to approve
Proposals No. 1 and 2. In no event will OpGen solicit proxies to adjourn the Special Meeting or consummate the Transaction beyond the date by which it may
properly do so under Delaware law. The purpose of the adjournment proposal is to provide more time for OpGen to solicit proxies in favor of the proposals.

In addition to an adjournment of the Special Meeting upon approval of an Adjournment Proposal, the OpGen Board of Directors is empowered under
Delaware law to postpone the meeting at any time prior to the meeting being called to order. In such event, OpGen will issue a press release and take such
other steps as it believes are necessary and practical in the circumstances to inform its stockholders of the postponement.

Consequences if the Adjournment Proposal is not Approved

If the Adjournment Proposal is presented at the Special Meeting and such proposal is not approved by its stockholders, OpGen’s Board of Directors may not
be able to adjourn the Special Meeting to a later date in the event, based on the tabulated votes, there are not sufficient votes at the time of the Special
Meeting to approve Proposals No. 1 and 2.

Vote Required

The affirmative vote of a majority of the shares present in person or represented by proxy at the Special Meeting and entitled to vote is required to approve
the Adjournment Proposal.

THE OPGEN BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE
“FOR” THE ADJOURNMENT PROPOSAL
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THE IMPLEMENTATION AGREEMENT

This description of the Implementation Agreement is only a summary and is qualified in its entirety by reference to the complete text of the Implementation
Agreement, which is attached as Appendix A to this proxy statement/prospectus and incorporated by reference herein. The Implementation Agreement is not
intended to provide any factual information about the Company, the Purchaser or the Seller. In particular, the representations, warranties and covenants of
each party set forth in the Implementation Agreement have been made only for the purposes of, and were and are solely for the benefit of the parties to, the
Implementation Agreement, may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential disclosure
schedules delivered by the parties, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to
investors. Accordingly, the representations and warranties may not describe the actual state of affairs at the date they were made or at any other time, and
investors should not rely on them as statements of fact. The confidential disclosure schedules contain information that modifies, qualifies and creates
exceptions to the representations and warranties and certain covenants set forth in the Implementation Agreement.

On September 4, 2019, the Company entered into a business combination transaction pursuant to an Implementation Agreement by and among the Company,
Curetis N.V,, a public company with limited liability under the Laws of the Netherlands, or the Seller, and Crystal GmbH, a private limited liability company
organized under the laws of the Federal Republic of Germany and wholly owned subsidiary of the Company, or the Purchaser.

Pursuant to the Implementation Agreement, the business of the Seller and the business of the Company will be combined by the Purchaser’s acquisition of (i)
all of the Transferred Shares of Curetis GmbH, and (ii) the Transferred Assets. The Company has agreed to assume (i) the Seller’s Stock Option Plan , (ii) the
obligation to issue equity to the holders of awards under the Seller’s PSOP, and (iii) the outstanding indebtedness of the Seller under the Curetis Convertible
Notes, including providing for conversion of such notes into shares of the Company’s Common Stock. The Purchaser will also assume all of the liabilities of
the Seller solely and exclusively related Business.

At the closing of the transaction, the Company will pay, as the sole consideration for the Business, 2,662,564 shares of Common Stock, less the number of
shares of Common Stock the issuance of which shall be reserved by the Company in connection with (i) its assumption of the Seller’s Stock Option Plan, (ii)
any future issuance of shares of Common Stock under the PSOP, and (iii) shares of Common Stock reserved for future issuance upon the conversion, if any,
of the Curetis Convertible Notes, or together, the Consideration. The number of shares of Common Stock to be reserved for the deductions described above
are based on a conversion ratio of 0.0959, or the Conversion Ratio, which is the ratio of the Consideration as contrasted with the number of Seller’s ordinary
shares on a fully diluted basis. The Consideration is equal to 32.2% of the common stock of the Company as of October 28, 2019, the date OpGen closed the
October 2019 Offering. Since the date of the Implementation Agreement, Curetis has issued additional shares to the holders of the PSOPs, and all have been
retired. The shares previously reserved to cover the PSOPs will be issued to Curetis N.V. as part of the Consideration.

The Company has agreed to file this Registration Statement on Form S-4 to register the Consideration. The Transaction is subject to approval by the
stockholders of the Company and the shareholders and debt holders of the Seller.
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Representations and Warranties

The Implementation Agreement contains representations and warranties made by the parties to such agreement. Certain of the representations and warranties
in the Implementation Agreement are subject to knowledge qualifications, which means that those representations and warranties would not be deemed
untrue, inaccurate or incorrect as a result of matters of which specified representatives and certain members of key management of the parties do not have
actual knowledge (provided such key management has made due inquiries with certain individuals reporting to such key management). In addition, the
representations and warranties contained in the Implementation Agreement are subject to specified exceptions and qualifications and the disclosure schedules
that the parties have provided in connection with signing the Implementation Agreement. The representations and warranties should not be read alone but,
instead, should be read only in conjunction with the information provided elsewhere in this proxy statement/prospectus. The parties’ representations and
warranties will not survive the closing of the Transaction.

For purposes of the Implementation Agreement, a “Material Adverse Effect” means any fact, circumstance, change, event, occurrence, development or effect,
or a Change, that, individually or in the aggregate with all other Changes, has, or could reasonably be expected to have (with or without notice or the passage
of time, or both), a material adverse effect on the business, assets, properties, financial condition, or results of operations of Curetis and its subsidiaries, taken
as a whole, or the Company and its subsidiaries, taken as a whole, as the case may be; provided, however, that Material Adverse Effect will not be deemed to
include:

any Changes in general United States or global economic conditions, including any Changes affecting financial, credit, foreign exchange or
capital market conditions;

any Changes in economic conditions generally affecting the industry or industries in which such party operates;

any Changes in political conditions, including any prolonged federal government furlough, shutdown or lack of funding;

any Changes after the date of the Implementation Agreement in applicable Laws, GAAP, IFRS or the interpretation thereof;

any Changes in geopolitical conditions, acts of terrorism or sabotage, war (whether or not declared), the commencement, continuation or
escalation of a war, acts of armed hostility, weather conditions, natural disasters or other force majeure events, including any material
worsening of such conditions threatened or existing as of the date of the Implementation Agreement;

any Changes caused by the public announcement or pendency of the transactions contemplated by the Implementation Agreement; and
the effects of any action required to be taken by the Implementation Agreement by one of the parties of the Implementation Agreement or
actions taken (including any adverse Change that results from the other party’s unreasonable refusal to permit the applicable party, upon
request to the other party, to take any of the actions set forth in Section 6.1 of the Implementation Agreement, as described below under
“Conduct of Business Prior to Closing,”) or omitted to be taken by one of such parties with the written consent of the other party hereto;

provided, however, that the effect of any of the Changes described above will not be excluded from the definition of “Material Adverse Effect” to the extent

they have a disproportionate impact on Curetis or its subsidiaries as a whole, on the one hand, or the Company and its subsidiaries as a whole, on the other
hand, as measured relative to companies operating in the industry or industries in which such party operates.
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Representations and Warranties of the Seller

The Implementation Agreement contains representations and warranties made by the Seller to the Company and the Purchaser relating to a number of matters,
including, among other things, the following:

organization, good standing and qualification of Seller, Curetis and each of its subsidiaries;

authority of the Seller with respect to the execution and delivery of the Implementation Agreement and the consummation of the
transactions contemplated by the Implementation Agreement;

consents and approvals relating to the execution and delivery of the Implementation Agreement and the consummation of the transactions
contemplated by the Implementation Agreement;

capitalization of Curetis;

financial statements of the Seller;

absence of certain changes in the business of the Seller, Curetis and its subsidiaries;

matters with respect to certain material contracts;

real property of the Seller, Curetis and its subsidiaries;

intellectual property matters;

absence of litigation or governmental proceedings;

compliance with applicable laws and permits;

environmental matters;

labor and employment matters;

employee benefit plans and related matters;

tax matters;

insurance matters;

sufficiency of assets;

the fairness opinion received by the Seller;

the absence of any broker, investment banker or financial advisor to the Seller; and

with respect to information supplied by the Seller for inclusion in the Form S-4, the absence of any untrue statement of a material fact or
omission to state any material fact required or necessary in order to make the statements made, in light of the circumstances under which

they were made, not misleading.
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Representations and Warranties of the Company

The Implementation Agreement also contains representations and warranties by the Company and the Purchaser, jointly and severally, to the Seller relating to
a number of matters, including, among other things, the following:

organization, good standing and qualification of the Company and the Purchaser;

authority of the Company and the Purchaser with respect to the execution and delivery of the Implementation Agreement and the
consummation of the transactions contemplated by the Implementation Agreement;

consents and approvals relating to the execution and delivery of the Implementation Agreement and the consummation of the transactions
contemplated by the Implementation Agreement;

capitalization of the Company;

the Company’s filings with the SEC;

financial statements of the Company;

internal controls of the Company;

absence of certain changes in the business of the Company and its subsidiaries;
matters with respect to certain material contract;

real property of Company and its subsidiaries;

intellectual property matters;

absence of litigation or governmental proceedings;

compliance with applicable laws and permits;

environmental matters;

labor and employment matters;

employee benefit plans and related matters;

tax matters;

insurance matters;

the absence of any broker, investment broker or financial advisor to the Company;
the common stock of the Company to be issued in connection with the Transaction;

with respect to the Form S-4, the absence of any untrue statement of a material fact or omission to state any material fact required or
necessary in order to make the statements made, in light of the circumstances under which they were made, not misleading; and

the fairness opinion received by the Company.
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Conduct of Business Prior to Closing

Each of the Purchaser, the Company and the Seller has agreed that, during the period from the date of the Implementation Agreement to the closing or the
termination of the Transaction:

it will conduct its operations in the ordinary course of business consistent with past practice;

it will use commercially reasonable efforts to preserve its business organization and goodwill and maintain satisfactory relationships with
those having business relationships with it;

it will not, and will not permit any of its subsidiaries, to:

(o]

adopt or propose amendments to its governing documents;

issue or sell any of its equity securities;

acquire or redeem any of its equity securities;

recapitalize its capital stock;

make any material change to its accounting methods;

make certain changes with respect to taxes;

make certain changes with respect to its employees’ compensation or arrangements;
enter into any loan transaction with any officer, director or employee;

enter into any material new line of business outside its existing business;
commence any legal proceeding or settle any material legal proceeding;

sell, pledge, mortgage, dispose of, transfer, lease, license or encumber any property or assets other than sales of inventory in the
ordinary course of business;

maintain inventory other than in the ordinary course of business;

incur, modify or assume any indebtedness;

adopt a plan of liquidation or acquire any other business organization;

incur any liabilities other than in the ordinary course of business;

amend, extend, renew or terminate any real property lease or enter into any new leases;
write up, write down or write off the book value of any material amount of assets;

enter into any material contract, or modify, amend, terminate or cancel any material contract;

enter into any transaction or take any action that would reasonably be expected to prevent or materially delay the completion of the
Transaction;

fail to timely file any SEC filing required to be filed by the Company;

enter into or materially amend a contract with any of its affiliates, officers or directors;
enter into a collective bargaining agreement;

transfer or license to any person any intellectual property;

take certain actions with respect to its intellectual property; or

authorize, commit or agree to take any of the foregoing actions,
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except (i) as required or contemplated under the Implementation Agreement, (ii) as required by applicable law, or (iii) with the written consent of the Seller
(in the case of the Company and the Purchaser) or the Company (in the case of the Seller).

No Solicitation Covenants
From the date of the Implementation Agreement until the closing or the termination of the Transaction no party will, directly or indirectly:

solicit, initiate or knowingly encourage or facilitate (including by way of furnishing information) the submission of any inquiries,
proposals or offers that constitute or could reasonably be expected to lead to, any Acquisition Proposal or engage in any discussions or
negotiations with respect thereto or otherwise cooperate with or assist or participate in, or facilitate any such inquiries, proposals,
discussions or negotiations or provide access to its books, records, properties or employees or furnish any nonpublic or confidential
information or data with respect to any Acquisition Proposal; or

approve or recommend, or publicly propose to approve or recommend, an Acquisition Proposal or any agreement, arrangement or
understanding relating to an Acquisition Proposal (or resolve or authorize or propose to agree to do any of the foregoing), or enter into any
merger agreement, letter of intent, confidentiality agreement (other than as specified in the Implementation Agreement), agreement in
principle, share purchase agreement, asset purchase agreement or share exchange agreement, option agreement or other similar agreement,
understanding or arrangement relating to an Acquisition Proposal or enter into any agreement, understanding or arrangement, whether or
not in writing or binding on any party, requiring the party to abandon, terminate or fail to consummate the transactions contemplated by the
Implementation Agreement or breach its obligations under the Implementation Agreement.

An “Acquisition Proposal” is defined as any inquiry, proposal or offer from any person (other than a party to the Implementation Agreement or any of its
affiliates) relating to any direct or indirect acquisition, in one transaction or a series of transactions, including by way of any merger, consolidation, tender
offer, exchange offer, binding share exchange, business combination, sale of substantially all assets, recapitalization, restructuring, investment, liquidation,
dissolution or similar transaction, of (i) assets that constitute or represent 25% or more of the total assets or total revenues of the party in question, taken as a
whole, or (ii) 25% or more of the common equity then outstanding.

If a party is approached prior to obtaining the applicable stockholder vote, if and the either the Seller’s management board and supervisory board or
Company’s Board of Directors, as applicable, the Board, party’s Board determines in good faith (after consultation with its outside financial and legal
advisors and after taking into account the person making the Acquisition Proposal and all legal, financial, regulatory and other aspects of such Acquisition
Proposal, including the financing terms thereof), that such Acquisition Proposal constitutes or would reasonably be expected to result in a “Superior
Proposal” (meaning a bona fide Acquisition Proposal for assets comprising more than 50% of the total assets or total revenue of the party in question or more
than 50% of the common equity then-outstanding of the party in question), then, subject to compliance with the Implementation Agreement, the party may (i)
furnish information (including non-public information) to the person making such Acquisition Proposal and (ii) participate in discussions or negotiations with
the person making such Acquisition Proposal regarding such Acquisition Proposal; provided that the person making the Acquisition Proposal must have
provided a waiver under any non-disclosure agreement entered into with the applicable party to permit the party that was approached to make any disclosures
to the other party to the Implementation Agreement and must enter into a confidentiality agreement that is acceptable under the Implementation Agreement.
The Implementation Agreement sets forth the requirements of any party that receives an Acquisition Proposal must follow, including notification to the other
party to the Implementation Agreement, in order to continue discussions with any person making an Acquisition Proposal.
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The Board receiving an Acquisition Proposal may, at any time prior to obtaining the required vote of its stockholders or shareholders, withdraw, modify,
qualify, or propose publicly to withdraw, modify or qualify in a manner adverse to the other party, the Board’s recommendation, or a Change of Board
Recommendation, if (i) in each case, the Board concludes in good faith, after taking into consideration the advice of its outside legal advisors, that taking such
action is required for the Board to comply with its fiduciary obligations under applicable law, and (ii) (A) in the case of a Change of Board Recommendation
in respect to an Acquisition Proposal made after the date hereof, the Board determines in good faith (after consultation with its outside financial and legal
advisors and after taking into account the person making the Acquisition Proposal and all legal, financial, regulatory and other aspects of such Acquisition
Proposal, including the financing terms thereof) that such Acquisition Proposal constitutes a Superior Proposal, or (B) in the case of a Change of Board
Recommendation in the absence of an Acquisition Proposal, solely in response to a material event, fact, development, circumstance or occurrence that affects
the business, assets or operations of the party that was not known to the party prior to the execution of the Implementation Agreement and occurs after the
execution of the Implementation Agreement and prior to the time that the applicable stockholder or shareholder vote is obtained, or an Intervening Event.

The Implementation Agreement provides further requirements to be followed prior to terminating the Implementation Agreement to accept a Superior
Proposal or because of an Intervening Event. If either party terminates the Implementation Agreement as a result of the foregoing, it is obligated to pay a
termination fee of $500,000 to the other party.

Other Covenants Between Signing and Closing; Post-Closing Covenants

In addition, each of the parties has covenanted to comply with the following covenants between the signing of the Implementation Agreement and the closing
of the Transaction to:

provide the other party with access to information;
cooperate to develop, file and disseminate this registration statement on Form S-4;

hold an extraordinary general meeting of the shareholders of each of the Seller and the Company for the purpose of obtaining the requisite
shareholder vote to approve the Transaction;

use commercially reasonable efforts to obtain approval of such party’s stockholders or shareholders;
use commercially reasonable efforts to obtain all governmental and third party consents and approvals;
provide notification if designated events occur, including litigation;

provide further assurances to progress the Transaction; and

provide an opportunity to review press releases and other public disclosures by the parties.

The Company has agreed to assume the Seller 2016 Stock Option Plan and each option outstanding thereunder immediately prior to the Closing, each a Seller
Stock Option. Immediately prior to the closing of the Transaction, each Seller Stock Option, whether vested or exercisable, will be converted into an option to
purchase Common Stock, or a Company Stock Option granted under any of the 2008 Stock Option and Restricted Stock Plan, as amended (under which no
further grants can be made) or the Amended and Restated 2015 Equity Incentive Plan. Each Company Stock Option so converted and granted pursuant to the
assumption of the Seller 2016 Stock Option Plan will be equal to the number of whole shares of Common Stock, rounded down to the nearest whole share,
equal to the number of shares of the Seller subject to such Seller Stock Option multiplied by the Conversion Ratio, at an exercise price per share of Common
Stock so converted and granted equal to the exercise price per share of the Seller’s shares subject to such Seller Stock Option divided by the Conversion
Ratio. The Company has additionally agreed to reserve for future issuance a number of shares of Common Stock at least equal to the number of shares of
Common Stock that will be subject to, assumed, or granted equity awards to the holders of options under the Seller 2016 Stock Option Plan.
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The Implementation Agreement contains additional covenants related to the composition of the OpGen Board of Directors following the closing of the
Transaction, the integration of the companies’ employees and employee benefit plans, the treatment of stock options and other stock-based compensation, the
treatment of outstanding indebtedness, tax matters, transitional agreements, including changing of the name of OpGen following the closing of the
Transaction.

Corporate Governance Following the Transaction

The parties have agreed that the Board of Directors following the completion of the Transaction is expected to be comprised of seven members. Four
members will be appointed by the Seller, including William E. Rhodes III to serve as the Chairman of the Board of Directors, and the remaining three
members are expected to be comprised by Evan Jones and R. Donald Elsey, who currently serve as members of the OpGen Board of Directors, and a third
director to be recommended by OpGen.

As soon as practicable after the completion of the Transaction, the Board of Directors will appoint Oliver Schact, Ph.D. as the Chief Executive Officer of the
Company and Tim Dec as the Chief Financial Officer of the Company. Johannes Bacher is expected to become the Chief Operating Officer of the Company
and Vadim Sapiro is expected to be the Chief Information Officer. The other officers and senior management of the Company will be appointed with the
recommendation of Oliver Schact, Ph.D.

Conditions to Each Party’s Obligations

The respective obligations of the parties to effect the Transaction are subject to the satisfaction or waiver at or prior to the closing of the Transaction of the
following conditions:

the Implementation Agreement and the transactions contemplated thereby has been adopted by the vote of the stockholders of the Seller and
the Company;

there is no stay, injunction or decree of any court or governmental authority making the Transaction illegal or prohibiting the consummation
of the Transaction;

the Form S-4 has been declared effective by the SEC and no stop order shall have been issued by the SEC;
the shares of common stock to be issued by the Company to the Seller shall has been approved for listing on Nasdaq Capital Market;

the registration, sale and issuance of the Company’s common stock with gross proceeds to the Company of at least $10,000,000, or the
Interim Financing, has been completed;

the documentation implementing the assumption by the Company of the Curetis Convertible Notes, including providing for the conversion
of the Curetis Convertible Notes into shares of the Company’s common stock, or the Convertible Debt Rollover, has executed by the Seller,

the Company and the relevant investors; and

the Seller has received all required consents, authorizations, qualifications and orders of all third parties.
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Conditions to Obligations of the Company and the Purchaser

The obligations of the Company and the Purchaser to effect the Transaction are subject to the satisfaction or waiver at or prior to the closing of the
Transaction of the following conditions:

the representations and warranties of the Seller in th