Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

stemBiosys, Inc.
3463 Magic Drive Suite #110
San Antonio , TX 78229
https://stembiosys.com

Up to $3,000,000.00 in Series C-1 Preferred Stock at $3.00
Minimum Target Amount: $15,000.00

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
entire investment.

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon the accuracy or
adequacy of this document.

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: StemBioSys, Inc.

Address: 3463 Magic Drive Suite #110, San Antonio , TX 78229
state of Incorporation: DE

Date Incorporated: June 25, 2012

Terms:

Equity

Offering Minimum: $15,000.00 | 5,000 shares of Series C-1 Preferred Stock
Offering Maximum: $3,000,000.00 | 1,000,000 shares of Series C-1 Preferred Stock
Type of Security Offered: Series C-1 Preferred Stock

Purchase Price of Security Offered: £3.00

Minimum Investment Amount (per investor): $300.00

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,
Time-Based Perk

Invest £2,500+ within the first 72 hours and receive 10% bonus shares
Invest 35,000+ within the first 72 hours and receive 15% bonus shares
Invest $50,000+ within the first 72 hours and receive 20% bonus shares
Invest 32,500+ within the first 2 weeks and receive 5% bonus shares
Invest $5,000+ within the first 2 weeks and receive 10% bonus shares
Invest 350,000+ within the first 2 weeks and receive 15% bonus shares
Volume-Based Perks

Tier 1 Perk - Invest 55,000+ and receive 5% bonus shares

Tier 2 Perk — Invest $10,000+ and receive 8% bonus shares

Tier 3 Perk — Invest 525,000+ and receive 10% bonus shares

Tier 4 Perk — Invest $50,000+ and receive 12% bonus shares

Tier 5 Perk — Invest $100,000+ and receive 15% bonus shares

*MNote: Time Based and Volume Based Perks cannot be combined. Investor shall receive the bonus shares on EITHER the
Time-Based OR Value Based Perks, whichever results in the higher bonus share issuance.

**In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

***Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal

financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club

StemBioSys, Inc. will offer 10% additional bonus shares for all investments that are committed by investors that are eligible
for the StartEngine Crowdfunding Inc. Venture Club.

This means eligible StartEngine investors will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Series C-1 Preferred Stock at $3.00/ share, yvou will receive 110 shares of Series C-1
Preferred Stock, meaning you'll own 110 shares for $300. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.



Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
time of offering elapsed (if any). Eligible investors will also receive the Venture Club Bonus in addition to the
aforementioned bonus.

The Company and its Business

Company Overview
Company Background

StemBioSys was incorporated as a Delaware C-Corporation in June 2012. StemBioSys is in the business of developing and
commercializing research tools, therapeutic, and diagnostic applications for a novel and patented biologically derived
extra-cellular matrix for the purpose of isolating, expanding and delivering unique populations of cells.

StemBioSys currently employs 9 full-time emplovees.
StemBioSys is based in San Antonio, Texas and operates at the website www.stembiosys.com. Products

The Company currently generates revenue through the sale of its proprietary Matrix and Cell products to academic and
industry researchers. The Company has additional research products in the development pipeline with rolling launches
expected to continue over the next several years. In addition, the Company applies for and occasionally receives grant
funding from various sources for continued research on diagnostic and therapeutic applications for its products which may
one day develop into commercial applications.

The company also provides custom services to customers. Many of these services involve modifying existing products to
meet specific customer requirements. For instance, for one customer, the company “tagged” its existing endothelial cell
product to enable the customer to be able to track the cells as they were cultured and grew into the final form. Other kinds
of custom work includes providing products that are complementary to existing customers. For instance, StemBioSys
process osteocytes (the cells that make up bone) for a customer on a custom basis.

The company also announced in March 2024, that it has partnered with an academic research lab to provide several cardiac
studies. These studies will use the company’s CELLvo Matrix Plus and CELLvo Atrial Cardiomyocytes.

Customers

In the research products space, the key customers are domestic and international academic and industrial partners who are
engaged in cell culture and/or the production of cellular products for basic research, applied research, diagnostic and
preclincal drug discovery activities.

Intellectual Property (IP)

The Intellectual Property for the core technology was licensed from the University of Texas Board of Regents. In exchange
for an exclusive worldwide license to the patents and technology, StemBioSys pays an annual license fee and a low single
digit rovalty on product sales that are covered under the license patents. In addition to the technology licensed from The
University of Texas, the Company has generated its’ own intellectual property in several areas including the recently
developed amniotic fluid matrix (The Matrix Plus Product), and IP around the maturation of IPS derived cardiomvyeytes on
our novel matrix.

stemBioSys has a robust [P portfolio with 14 issued patents and multiple pending applications focused on its core
technology - the cell-derived extracellular matrix expansion platform. I[ssued Patents include patents in the US, China,
Australia, Hong Kong, Canada, and the EU for technologies related to mesenchymal stem cells’ maintenance and
propagation, and isolation of human umbilical cord blood-derived mesenchymal stem cells. There are also a set of patents
that cover culturing the following tissue types: epidermal, dermal, adipose, cardiac, kidney, muscle, liver, cartlidge and
pancreas. Patents also cover the tissue of the endometrium of the uterus, umbilical cord tissue and dental pulp tissue. Other
patents cover a matrix produced by cells derived from amniotic fluid and the maturation of cardiomyocytes derived from
induced pluripotent stem cells (iPSCs) on this matrix..

Pending Patent Applications: Most of the pending patent applications cover the areas above but in geographies where
patent coverage has not yet been granted.

StemBioSys's strategic approach to partnerships and its aggressive stance on protecting and expanding its [P portfolio
signify its commitment to leading in the regenerative medicine space and providing advanced solutions in laboratory
assays/tools, diagnostics and ultimately therapeutics.

Partnerships
Partnerships and Collaborations

StemBioSys has developed a broad distribution network for its cell and stem cell culture tools, both domestically in the



United States with partners such as VWR-Avantor, Gemini Bio-products, and Fisher Scientific, and internationally with
partners including CalTag MedSystems (UK), Biozol (Germany, Austria and Switzerland) Funakoshi (Japan), SeouLin
(Korea), Mitek Lab Co. {Taiwan) and AXT {Australia). The company also engages in strategic partnerships for product
launches. One example of this is a collaboration the company has with Reprocell. This collaboration supported development
of the company’s atrial cardiomyocyte product. Further, StemBioSys is actively involved in collaborations with academic
and corporate entities in the stem cell and regenerative medicine sector. These collaborations aim to explore the CELLvo™
Matrix platform's effects on various cells for applications in cardiovascular diseases, bone repair, diabetes, neural repair,
reproductive medicine, and diagnostics. Notable projects include:

Therapeutic - Articular Cartilage Repair: In collaboration with Rutgers Center for Biomaterials, focusing on cartilage cell
growth on a human chondrocyte-based matrix, with findings published in "Acta Biomaterialia.” This project underlines
efforts toward developing FDA-supported therapeutic products for articular diseases.

Drug Testing & Diagnostics: Partnership with a large academic institution in the US to develop a matrix configuration
enhancing stem cells' maturation into cardiomyocytes, potentially influencing FDA drug screening protocols.

[slet Cells: The company partnered with the lab of its Scientific Founder and was successful in obtaining a Phase 1 Small
Business Innovation Research Grant (SBIR). The primary aim of this grant is to confirm the improved performance of
human islet cells on CELLvo Matrix Plus relative to other substrates. The company intends to use the data from this grant to
provide the basis for future grant applications. This work could ultimately have therapeutic benefits.

Competitors and Industry
Competitors

The competitive landscape for StemBioSys involves both direct and indirect competitors, each offering distinct products
and services within the biotechnology and stem cell manufacturing sectors. These competitors vary in their focus areas,
ranging from cell manufacturing and contract manufacturing services to other manufacturers of cell culture substraits.. Key
competitors include:

Cellular Dynamics International, Inc. (a subsidiary of Fujifilm Medical Systems USA, Inc.): Specializes in developing and
manufacturing human cells, including various types of human induced pluripotent stem cells (iPSCs) and cells for drug
discovery, toxicity testing, disease modeling, and stem cell banking. The company serves a wide range of clients, including
biopharmaceutical companies, government and academic institutions, and stem cell banks.

RoosterBio, Inc.: Focuses on developing mesenchymal stem cells (MSCs) for the regenerative medicine industry, offering
products designed for tissue engineers, cell therapists, and developers of cell-based technologies and devices. The company
has strategic alliances to support its mission in the regenerative medicine field.

Many companies make products that can be used to culture cells, These products include Matrigel (a Corning Product),
Bioliminin Products (manufactured by Biolimina) and Fibronectin (a protein available from several suppliers).

Each competitor presents unique challenges and opportunities for StemBioSys. For instance, FUJIFILM Cellular Dynamics
and Rooster Bio offer specialized products and technologies in cells and regenerative medicine, The matrix competitors’
products each present a unique set of competitive challenges and vary depending upon the specific nature of each product.

For its matrix products, StemBioSys's competitive advantage results from the fact that the products are produced by cells.
This approach assures that when cells are cultured on the matrix, the cells “recognize” the matrix and respond largely as
they would the human body. The results achieved from this approach ensure that StemBioSys’s products produce results
that are biologically relevant. This means that our customers can be assured that the results they achieve when working
with our products in their labs, are highly predictive of what will happen when the same process occurs in the human
body.

As just one example, this provides researchers with a high degree of certainty that if particular drug compound causes cells
to respond in a particular way in a laboratory dish with StemBioSys product, the researcher will have a high degree of
confidence that the same response will be observed when the drug is administered to humans. The company’s strateic
advantages lie in its unique matrix technology and the potential applications of its patented extracellular matrix. However,
the company faces challenges in market penetration and access to capital, amidst a landscape of well-established and
diversified competitors.

Industry

StemBioSys operates broadly in the healthcare industry. The company is specifically in the Biotechnology sub-industry
within Healthcare. Today the company is focused on using its technologies to provide biologically based products for use in
basic scientific research and drug development.

Drivers, Challenges, and Qutlook:

The stem cell manufacturing market is anticipated to grow at a CAGR of nearly 12.9%, driven by technological



advancements in stem cell manufacturing and preservation, increased awareness about stem cell therapy's therapeutic
potential, and the impact of the COVID-19 pandemic which highlighted stem cell-based therapies for treatment. However,
the popularity of alternative procedures poses significant challenges to market growth,.

Industry Segmentation:
The cell culture market is segmented by product type (culture media, consumables, instruments, cell lines, and services),

application (therapy, drug discovery, banking), end-user {pharmaceutical/biotech companies, banks), and geography.
Market Trends:

Near term the most significant market trend that will impact the company is the ongoing movement away from doing
scientific testing in animals, The FDA modernization act passed in 2022 authorized the use of alternatives to animal testing
to confirm the safety and effectiveness of a drug.

Longer term, the need for new approaches to address various diseases will drive more research spending on products such as
StemBioSys. The need for ongoing research will only grow as the world population ages resulting in more diseases needing
treatments.

Geographical Outlook

North America is expected to hold a significant market share, attributed to the presence of key players, robust research
infrastructure, and substantial public and private funding for stem cell and other relevant research.

Recent Developments:

Recent developments include expansion of manufacturing facilities, significant investments in stem cell startups, and
initiatives aimed at expanding access to stem cell-based therapies.

Current Stage and Roadmap
Current Product Stage:

StemBioSys has successfully commercialized products and continues to develop additional research products, indicating a
stage of ongoing product development and initial commercial success.

Future Roadmap:

The company plans to continue its research and development efforts, with rolling launches of new products expected over
the coming years. Additionally, securing further grant funding for diagnostic and therapeutic applications indicates a focus
on expanding its product offerings and applications.

The Team

Officers and Directors

Name: Robert Allen Hutchens
Robert Allen Hutchens's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

* Position: President & Chief Executive Officer
Dates of Service: July, 2014 - Present
Responsibilities: Leading all fundraising activities, strategic planning, and overseeing product development. Hours
worked at Principal Occupation: 40+ hours/week. Salary: $175,000 (360,000 currently reduced) and 650,000 options .

Other business experience in the past three yvears:

 Employer: Glenview Capital
Title: Consultant
Dates of Service: January, 2015 - Present
Responsibilities: Provides periodic insight into the life sciences tool industry to Glenview (3 to 4 calls per quarter).

Name: Mark Douglas Horsey
Mark Douglas Horsey's current primary role is with the Issuer.

Positions and offices currently held with the issuer:



& Position: Chief Financial Officer
Dates of Service: September, 2012 - Present

Responsibilities: Lead all financial aspects of the Company Salary: $125,000 ($60,000 currently reduced) and 195,000
Stock Options

Other business experience in the past three years:

= Emplover: Rapamycin Holdings, Inc. dba Emtora Biosciences
Title: Chiel Financial Officer

Dates of Service: February, 2012 - Present
Responsibilities: Lead all financial aspects of the company.

Other business experience in the past three years:

* Employer: Bluegrass Vascular Technologies Inc.
Title: Chief Financial Officer
Dates of Service: November, 2016 - Present
Responsibilities: Lead all financial aspects of the company. Company Sold to Merit Medical, Inc. May 2023

Name: Xiao-Dong Chen
Xiao-Dong Chen's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: Board Member, Scientific Advisor
Dates of Service: October, 2010 - Present
Responsibilities: Advises Company on emerging trends in the regenerative medicine space. Collaborates on specifi
R &D projets. Consulting Fee:540K and founders shares in the Company

Other business experience in the past three vears:

¢ Employer: UTHSCSA
Title: Professor
Dates of Service: July, 2007 - Present
Responsibilities: Research and teaching.

Name: Jean Mary Cheever

[ean Mary Cheever's current primary role is with 501BI0 LLC. Jean Mary Cheever currently services 4 hours per week in their
role with the lssuer.

Positions and offices currently held with the issuer:

» Position: Board Member
Dates of Service: January, 2013 - Present
Responsibilities: Serves on the board of SBS and chairs the Audit & Governance Committee in exchange for stock
options.

Other business experience in the past three yvears:

e Employer: 5301BI0 LLC
Title: Managing Partner
Dates of Service: January, 2013 - Present
Responsibilities: Invests in startup companies in a wide variety of industries.

Name: Fred Bert Dinger 111

Fred Bert Dinger I1T's current primary role is with Aerin Medical, Inc.. Fred Bert Dinger ITT currently services 5 hours per
week in their role with the lssuer.

Positions and offices currently held with the issuer:



& Position: Chairman of the Board
Dates of Service: February, 2023 - Present
Responsibilities: Leadership and strategic direction as Chairman in exchange for 250,000 common share options

Other business experience in the past three yvears:

* Emplover: Aerin Medical, Inc.

Title: Chief Operating Officer
Dates of Service: February, 2015 - Present

Responsibilities: Responsible for Engineering, Manufacturing, Quality, and Regulatory functions of the company.

Name: Paul Charles Castella

Paul Charles Castella’s current primary role is with Xenotope Diagnostics Inc.. Paul Charles Castella currently services 2
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

+ Position: Board Member
Dates of Service: February, 2013 - Present

Responsibilities: Board member duties, including transaction committee work in exchange for stock options

Other business experience in the past three years:

& Emplover: Xenotope Diagnostics Inc.
Title: President and CEO
Dates of Service: February, 2001 - Present
Responsibilities: Manage corporate and licensing aspects of the company.

Other business experience in the past three years:

# Employer: Hera Biotech
Title: Co-Founder, Executive Chairman
Dates of Service: January, 2020 - Present
Responsibilities: Leading in the development of cellular & molecular diagnostics for endometriosis within the San
Antonio, Texas Metropolitan Area.

Other business experience in the past three years:

# Employer: Targeted Technology Fund I1
Title: Senior Managing Partner
Dates of Service: March, 2013 - Present
Responsibilities: Overseeing a life science venture fund focused on investments in the life sciences sector, based in

San Antonio, TX.

Other business experience in the past three years:

¢ Emplovyer: Innovative Trauma Care Inc.
Title: Executive Chairman
Dates of Service: March, 2013 - Present
Responsibilities: Guiding the company in the development and commercialization of hemorrhage control devices,

operating within the San Antonio, Texas Metropolitan Area.

Name: Martin Joseph Landon

Martin Joseph Landon's current primary role is with BioBridge Global. Martin Joseph Landon currently services 1 hours per
week in their role with the lssuer.

Positions and offices currently held with the issuer:

= Position: Board Member
Dates of Service: November, 2024 - Present



Responsibilities: Board Member duties on behalf of his employer/investor.

Other business experience in the past three years:

= Emplover: BioBridge Global
Title: President & CEO of BioBridge Global
Dates of Service: October, 2017 - Present
Responsibilities: Establishing, building, and operating a contract manufacturing organization.

Name: Steven Andrew Davis

Steven Andrew Davis's current primary role is with Dermatology and Laser Center of San Antonio. Steven Andrew Davis
currently services 3 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

& Position: Co-founder, Board Member, Chief Medical Officer
Dates of Service: July, 2017 - Present
Responsibilities: Initial capital provision, headed first private offering, board service, and CMO duties.

Other business experience in the past three vears:

» Emplover: Dermatology and Laser Center of San Antonio
Title: Owner
Dates of Service: January, 1983 - Present
Responsibilities: Practicing Dermatologist

Name: lan William David Clements

[an William David Clements's current primary role is with Private Investor. lan William David Clements currently services 2
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

# Position: Board Member
Dates of Service: [anuary, 2013 - Present
Responsibilities: Active board member duties.

Other business experience in the past three years:

& Emplover: Private Investor
Title: Owner
Dates of Service: March, 2004 - Present
Responsibilities: Self Directed private equity investing

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to, These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or the "Company”) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
securities should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and shall
not he deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment in the



Company.

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following vour investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if you decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in yvou losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following yvour investment,
there will be restrictions on how you can resell the securities vou receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, [P portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

Some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to your investment.

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition, even if the equity is not priced lower, your
ownership percentage would be decreased with the addition of more investors. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of your investment.

Terms of subsequent financings may adversely impact vour investment
We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. Interest on debt securities could increase costs and negatively impact operating



results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of common stock or other securities. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to be more favorable than the terms of
your investment, and possibly a lower purchase price per security.

Management's Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this offering. The Use of Proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the Company {or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected on

the campaign page.

Reliance on a single service or product

All of our current services are variants of one type of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure.

some of our products are still in the prototype phase and might never be operational products

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service. It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the result of a change in business model upon the
Company's making a determination that the business model, or some other factor, will not be in the best interest of the
Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties

Competition can be intense in many markets, and a failure to keep up with competitors or anticipate shifts in market
dynamics can lead to revenue declines or market share losses. We are currently in the research and development stage and
have only manufactured a prototype for our service. Delays or cost overruns in the development of our service and failure of
the product to meet our performance estimates may be caused by, among other things, unanticipated technological hurdles,
difficulties in manufacturing, changes to design, and regulatory hurdles. Anv of these events could materially and adversely
affect our operating performance and results of operations.

Supply Chain and Logistics Risks

The availability of raw materials, transportation costs, and supply chain disruptions can all impact the ability to
manufacture and distribute products or services, leading to lost revenue or increased costs. Products and services that are
not available when customers need them can lead to lost sales and damage to the brand's reputation.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider, Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
ImMproper use.

Minority Holder; Securities with No Voting Rights

The Series C-1 Preferred Stock that an investor is buying has no voting rights attached to them. This means that you will
have no rights in dictating how the Company will be run. You are trusting in management's discretion in making good
business decisions that will grow vour investments. Furthermore, in the event of a liquidation of our company, you will only
be paid out if there is any cash remaining af