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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On August 17, 2022, Biocept, Inc. (the “Company”) received a notice (the “Notice”) from the Listing Qualifications Department of The Nasdaq Stock
Market LLC (“Nasdaq”) advising the Company that it was not in compliance with Nasdaq’s continued listing requirements under the Nasdaq Listing
Rule 5250(c)(1) (the “Rule”) as a result of its failure to file its Quarterly Report on Form 10-Q for the quarter ended June 30, 2022 (the “Form 10-Q”) in
a timely manner. The Rule requires listed companies to timely file all required periodic reports with the Securities and Exchange Commission (the
“SEC”). The Company previously reported in its Form 12b-25 filed with the SEC on August 16, 2022 that the Company was unable to file the Form
10-Q within the prescribed time period as a result of ongoing accounting review, including the analysis of previously reported material weaknesses and
matters related to the U.S. Health Resources Services Administration and its funding for reimbursement of COVID-19 testing services performed by the
Company.

Under Nasdaq rules, the Company has 60 calendar days from the receipt of the Notice, or until October 17, 2022, to submit a plan to regain compliance
with the Rule. If Nasdaq accepts the Company’s plan, Nasdaq may grant the Company up to 180 calendar days from the due date of the Form 10-Q, or
until February 13, 2023, to regain compliance.

In response to the Notice, the Company intends to file the Form 10-Q as promptly as possible in order to regain compliance with the Rule. If the
Company does not submit the Form 10-Q by October 17, 2022, the Company intends to timely submit a plan to regain compliance with the Rule.

Forward-Looking Statements

Statements in this report that are not statements of historical fact are forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. You can often identify forward-looking statements by
the use of words such as “intends,” “may,” “plan,” “will” or other comparable terminology. Forward-looking statements may include, but are not limited
to, statements about the Company’s intentions, beliefs, expectations or predictions of the future, including, but not limited to, statements relating to the
filing of the Form 10-Q, the potential for Nasdaq to grant the Company an extension to file the Form 10-Q and the Company’s ability to regain
compliance with the Nasdaq continued listing standards. Forward-looking statements also include the assumptions underlying or relating to such
statements. These forward-looking statements are subject to a number of risks and uncertainties that may cause the Company’s actual results to differ
materially from those projected in such forward-looking statements, including, but not limited to, risks and uncertainties related to: the ongoing
accounting review of the Company’s financial statements; the previously reported material weaknesses in the Company’s internal control over financial
reporting and the potential for new material weaknesses; the recent appointment of the Company’s independent registered public accounting firm, RSM
US LLP (“RSM”), including risks related to the fact that RSM did not audit or review any of the Company’s historical financial statements; resource
constraints; and other factors that may impact the Company’s ability to file the Form 10-Q and the Company’s ability to regain compliance with the
Rule. These and other risks and uncertainties faced by the Company are described in the Company’s filings with the SEC, including under the “Risk
Factors” heading of the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, as filed with the SEC on May 23, 2022. In
addition, new risk factors and uncertainties emerge from time to time and it is not possible for us to predict all risk factors and uncertainties, nor can we
assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially
from those contained in any forward-looking statements. You are cautioned not to place undue reliance on forward-looking statements. The forward-
looking statements speak only as of the date of this report, and we undertake no obligation to update such statements to reflect events that occur or
circumstances that exist after the date hereof except as required by law.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

BIOCEPT, INC.

Dated: August 22, 2022 By: /s/ Samuel D. Riccitelli

Name: Samuel D. Riccitelli
Title:  Interim President and Chief Executive Officer



