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Fluo Labs, Inc.
1479 Glencrest Dr. #A
san Marcos, CA 92078

https://bit.ly/32CYWkh

Up to $3,800,000.00 in Common Stock at $1.00
Minimum Target Amount: $10,000.00

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your 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.S. 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.S.
Securities and Exchange Commission has not made an independent determination that
these securities are exempt from registration.



Company:

Company: Fluo Labs, Inc.

Address: 1479 Glencrest Dr. #A, San Marcos, CA 92078
State of Incorporation: DE

Date Incorporated: April 17, 2020

Terms:

Equity

Offering Minimum: $10,000.00 | 10,000 shares of Common Stock
Offering Maximum: $3,800,000.00 | 3,800,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $1.00

Minimum Investment Amount (per investor): $250.00

Early Bird

Friends and Family - first 7 days | 10% bonus shares
Early Bird — next 7 days | 8% bonus shares

Volume

Tier 1 perk - ($5,000+ 12% bonus shares)

Tier 2 perk - ($10,000+ 15% bonus shares)

The 10% StartEngine Owners’ Bonus

Fluo Labs, Inc. will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc. OWNer's
bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if vou buy 100 shares of Common Stock at
$1.00 / share, you will receive 110 shares of Common Stock, meaning yvou'll own 110
shares for $100. 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 cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they are
eligible for.

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See Bonus



info below.

“All perks occur when the offering is completed.

The Company and its Business

Company Overview

Fluo Labs, Inc. (“Fluo Labs” or the “Company”) is a Delaware corporation. The Company
was initially organized as a limited liability company in Delaware on April 17, 2020 it
was converted into a Delaware corporation on May 20, 2021. Fluo Labs, Inc. is a
partially-owned subsidiary of Allergia, Inc.

Fluo Labs is a premarket clinical stage medical device company pursuing innovative
technology to provide drug-free relief of nasal allergy (hay fever) symptoms. The Fluo
device is being designed as an alternative to common allergy medications such as
antihistamines and nasal steroids.

We are developing a medical device that uses light therapy to deliver temporary drug-
free relief of allergy symptoms. We are creating a whole new way for sufferers of
seasonal allergies to get symptom relief. Unlike traditional approaches, our product
would be entirely drug-free and easy to use, work quickly to reduce symptoms, and
ultimately improve consumers’ quality of life.

50 million Americans suffer from seasonal allergies, however over 66% are dissatisfied
with their medications, and a growing number are actively seeking alternative therapies
to live less toxic lives.

[Sources: available online at: https://acaai.org/allergies/types/hay-fever-rhinitis, and
Allergies in America™: A Landmark Survey of Nasal Allergy Sufferers: Adult]

The Company is seeking to complete product development, clinical evaluation and
obtain a de novo grant from the FDA and CE certification in order to sell the device as an
OTC therapeutic. A de novo classification is what the FDA grants to novel medical
devices for which there are no comparables.

We're a team of seasoned experts in the fields of light therapeutics, antihistamines, and
nasal steroids, along with seasoned leaders in digital commerce, growth marketing,
fulfilment, and distribution.

The Company holds two issued patents and has two additional patents pending. The
Company also owns several trademarks.

Fluo Labs, Inc. (“Fluo Labs” or the “Company™) is a Delaware corporation. The Company
was initially organized as a limited liability company in Delaware on April 17, 2020 and
was converted into a Delaware corporation on May 20, 2021. Fluo Labs, Inc. is a
partially-owned subsidiary of Allergia, Inc.

Competitors and Industry



Fluo Labs plans to introduce a new category in allergy nasal care with its therapy
developed to reduce allergy symptoms without having to use drug-based medications.
We believe there is no direct competition to the Fluo device. Our . Today’s consumers
are actively seeking alternative therapies to live less toxic lives. For those seeking non-
drug solutions, we believe there has been no single non-medicinal remedy that can
provide efficient symptom relief in one convenient treatment - until now.

Today consumers mostly call on antihistamines, corticosteroids (nasal sprays) and
immunotherapy to address their seasonal allergy needs. The global allergy treatment
market reached $24.65 billion in 2017 and is expected to hit $40.36 billion by 2025. The
market is also growing due to climate change that is making seasons longer and more
intense for more people.

[Source: Allied Research - https://www.prnewswire.com/news-releases/allergy-
treatment-market-to-reach-40-36-bn-globally-by-2025-at-6-3-cagr-says-allied-
market-research-803169902.html]

The over-the-counter allergy remedy market is dominated by large pharmaceuticals
such as Bayer, Johnson & Johnson, GlaxoSmithKline, and Sanofi. In 2016, Johnson &
Johnson’s Zyrtec was the leading antihistamine brand. In that vear Zyrtec generated

some 347.7 million U.S. dollars in revenue. Flonase from GlaxoSmithKline, is the leading
corticosteroid brand with U.S. sales of $229.9 M in 2019.

[Source: https://www.statista.com/statistics/296120/top-ten-us-over-the-counter-
brands-for-cough-and-cold/ https://www.statista.com/statistics/433651/leading-nasal-
spray-brands-in-the-us/]

Despite the present competitive landscape, we believe the Company will stand out in the
industry because the Fluo device is a uniquely differentiated solution with a competitive
advantage over current therapies which are not getting the job done for over 66% of
allergy sufferers.

[Source:https://www.worldallergy.org/UserFiles/file/Allergies?%20in%20America%20(AIA)%20-
%20Adult%20Executive%20Summary.pdf

In our opinion, the Fluo has all the trappings of a radical and disruptive innovation
within the nasal allergy care sector creating an entirely new market of users with a
simpler less expensive product, that has the capacity of eventually displacing
established competitors.

Current Stage and Roadmap

Fluo Labs is a premarket clinical stage medical device company pursuing innovative
technology for drug-free relief of hay fever symptoms.

The company is currently seeking to complete product development, and clinical
evaluation.

With multiple patents filed and granted, and a successful proof-of-concept studies, we
anticipate applying for a de Novo grant with the FDA by the end of 2021.



We have initiated the certification process to obtain our CE marks as a Class Il medical
device in Europe. To this end we entered into an agreement with an ISO 13485-certified
contract manufacturer that will also be producing the initial units that will be used
during our pivotal study.

We intend to concentrate our market activities to the US and European markets, and
work with strategic partners in other markets.

The Company’s efforts for the next few years will be focused on launching this new
product, developing a direct-to-consumer strategy, growing our distribution network.

We intend to extend our light platform to deliver additional drug-free therapies for
other conditions, and deliver them globally through an extended network of channels
and partners.

We have made it our duty to harness the potential of our technology and to provide
relief to the millions of people who are needlessly suffering from allergies. We will
improve their quality of life with an “clean” drug-free solution that will quickly get them
back to functioning at their best.

We anticipate applying for a de novo grant with the FDA by the end of 2021.

Fluo Labs holds two issued patents and three pending patents, as well as several
trademarks.

The Team

Officers and Directors

Name: Richard Clement

Richard Clement's current primary role is with Foothills Plastic Surgery. Richard
Clement currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: President, Director and Chairman of the Board
Dates of Service: April 17, 2020 - Present
Responsibilities: The powers and duties of the President are to act as the general
manager of the Corporation, to have general supervision, direction and control of
the business and affairs of the Corporation subject to the authority granted to the
Chief Executive Officer, and to the control of the Board of Directors. The President
shall perform other duties commonly incident to the office and shall also perform
such other duties and have such other powers as the Board of Directors shall
designate from time to time. Richard does not receive a salary but received 743,899
shares in exchange for their services to the Company.

Other business experience in the past three years:



e Employer: Foothills Plastic Surgery
Title: CEO
Dates of Service: January 01, 2000 - Present
Responsibilities: Owner - Plastic Surgeon

Other business experience in the past three years:

e Employer: Allergia, Inc.
Title: President
Dates of Service: April 01, 2011 - April 17, 2020
Responsibilities: The powers and duties of the President are to act as the general
manager of the Corporation, to have general supervision, direction and control of
the business and affairs of the Corporation subject to the authority granted to the
Chief Executive Officer, and to the control of the Board of Directors. The President
shall perform other duties commonly incident to the office and shall also perform
such other duties and have such other powers as the Board of Directors shall
designate from time to time.

Name: Jan Enemaerke

Jan Enemaerke’s current primary role is with Del Mar Technologies, Inc.. Jan Enemaerke
currently services 20 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chief Technology Officer & Director
Dates of Service: April 17, 2020 - Present
Responsibilities: Responsible for the design, development and testing of the
Company technology, which includes all matters relating to regulatory
certification and quality management documentation associated with the design,
development and testing of the Company technology. Jan does not receive a salary
but received 743,899 shares in exchange for their services to the Company.

Other business experience in the past three years:

¢ Employer: Del Mar Technologies, Inc.
Title: Owner
Dates of Service: June 01, 1999 - Present
Responsibilities: Manages all operations relating to Del Mar Technologies, Inc.

Other business experience in the past three years:

e Employer: Allergia, Inc.
Title: Chief Technology Officer
Dates of Service: March 13, 2011 - April 17, 2020
Responsibilities: Responsible for the design, development and testing of the



Company technology, which includes all matters relating to regulatory
certification and quality management documentation associated with the design,
development and testing of the Company technology.

Name: Anne-Marie Kovacs
Anne-Marie Kovacs's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Strategy Officer
Dates of Service: April 17, 2020 - Present
Responsibilities: Establishing the long term vision and strategy of the Company,
and executing the vision. Anne- Marie does not receive a salary but received
743,899 shares in exchange for their services to the Company.

Name: Lawrence Johnson

Lawrence Johnson's current primary role is with Morningstar. Lawrence Johnson
currently services 20 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Chief Executive Officer & Director
Dates of Service: April 17, 2020 - Present
Responsibilities: The powers and duties of the Chief Executive Officer are to act as
the general manager of the Corporation, to have general supervision, direction and
control of the business and affairs of the Corporation subject to the control of the
Board of Directors. The Chief Executive Officer shall perform other duties
commonly incident to the office and shall also perform such other duties and have
such other powers as the Board of Directors shall designate from time to time.
Lawrence does not receive a salary but received 743,899 shares in exchange for
their services to the Company.

Other business experience in the past three years:

¢ Employer: Morningstar
Title: SVP
Dates of Service: March 15, 2016 - Present
Responsibilities: Business development

Other business experience in the past three years:

¢ Employer: Allergia, Inc.
Title;: CEQ and Director
Dates of Service: April 01, 2011 - April 17, 2020



Responsibilities: The powers and duties of the Chief Executive Officer are to act as
the general manager of the Corporation, to have general supervision, direction and
control of the business and affairs of the Corporation subject to the control of the
Board of Directors. The Chief Executive Officer shall perform other duties
commonly incident to the office and shall also perform such other duties and have
such other powers as the Board of Directors shall designate from time to time.

Name: Paul Rubin, MD

Paul Rubin, MD's current primary role is with BioAge Laboratories . Paul Rubin, MD
currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chief Medical Officer
Dates of Service: April 17, 2020 - Present
Responsibilities: The Chief Medical Officer overviews the clinical and regulatory
operations of the Company. Paul does not receive a salary but received 743,899
shares in exchange for their services to the Company.

Other business experience in the past three years:

¢ Employer: BioAge Laboratories
Title: EVP Research and Development and Chief Medical Officer Start Date
Dates of Service: May 01, 2020 - Present
Responsibilities: Responsible for management of a teamp involved in discovery
research, preclinical and clinical development and manufacturing of novel micro-
rna therapies. Areas of work includes oncology, fibrosis, pulmonary, dermatology,
CNS and inflammation.

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 “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 of the Fluo Labs



Common Shares 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 consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not intended,
and shall not be deemed to be, a complete description of the commercial 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 our projections. There can be no
assurance that the Company will be able to find sufficient demand for our product, that
people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies
that are valued publicly through market-driven stock prices, the valuation of private
companies, especially startups, is difficult to assess and you may risk overpaying for
your investment.

The transferability of the Securities you are buying is limited

Any Common Shares purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering registered
with the Commission, to a member of your family, trust created for the benefit of your
family, or in connection with your death or divorce.

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 your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. 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 drug or wellness industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Shares in the amount of up to $10,000 in this
offering, and may close on any investments that are made. Even if the maximum amount
is raised, the Company is likely to need additional funds in the future in order to grow,
and if it cannot raise those funds for whatever reason, including reasons relating to the
Company itself or the broader economy, it may not survive. If the Company manages to
raise only the minimum amount of funds, sought, it will have to find other sources of
funding for some of the plans outlined in "Use of Proceeds.”

Terms of subsequent financings may adversely impact your 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 Common Stock.
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. 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 vour investment, and possibly a lower purchase price per share.

Management 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 will not have been reviewed by our
independent accountants. These projections will be based on assumptions which
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.

We may never have an operational product or service

It is possible that there may never be an operational Fluo device or that the device may
obtain the regulatory approvals and grants to be marketed. It is possible that the failure
to release the product is the result of a change in strategy upon Company’s making a
determination that the strategy, or some other factor, will not be in the best interest of
Company and its stockholders.

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

It is possible that Fluo medical device may never be an operational medical device or
that it does not satisfy the regulatory, testing, safety and efficacy requirements under
the laws and regulations relating to marketing and distribution of medical devices in the
markets the Company would target. It is possible that the failure to release the product
is the result of a change in business model upon Company’s making a determination
that the business model, the clinical claims or some other factor, will not be in the best
interest of Company and its stockholders/members/creditors.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our Fluo medical device. Delays or cost overruns in the development of our
Fluo medical device 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. Any of these events could
materially and adversely affect our operating performance and results of operations.

Minority Holder; Securities with Voting Rights

The Common Shares that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and therefore
will have a limited ability to influence management’s decisions on how to run the
business. You are trusting in management discretion in making good business decisions
that will grow your investments. Furthermore, in the event of a liquidation of our
company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it may cease operating and you will get nothing.
Even if we sell all the common stock we are offering now, the Company will possibly
need to raise more funds in the future, and if it can’t get them, we will fail. Even if we do
make a successful offering in the future, the terms of that offering might result in your
investment in the company being worth less, because later investors might get better
terms.

This offering involves “rolling closings,” which may mean that earlier investors may not
have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors whose
subscription agreements have been accepted will become our investors. All early-stage
companies are subject to a number of risks and uncertainties, and it is not uncommon
for material changes to be made to the offering terms, or to companies’ businesses,
plans or prospects, sometimes on short notice. When such changes happen during the
course of an offering, we must file an amended to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to
withdraw their subscriptions and get their money back. Investors whose subscriptions
have already been accepted, however, will already be our investors and will have no such
right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with the contemplated
advertising and marketing budget our products will be able to gain traction in the
marketplace. It is possible that our new products will fail to gain market acceptance for
any number of reasons. If the new products fail to achieve significant sales and
acceptance in the marketplace, this could materially and adversely impact the value of
your investment.



We face significant market competition

We will compete with larger, established companies who currently have products on the
market and/or various respective product development programs. They may have much
better financial means and marketing/sales and human resources than us. They may
succeed in developing and marketing competing equivalent products earlier than us, or
superior products than those developed by us. There can be no assurance that
competitors will no render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits

Fluo Labs, LLC was formed on April 17, 2020, and converted to a Delaware corporation
on May 20, 2021 and . Accordingly, the Company has a limited history upon which an
evaluation of its performance and future prospects can be made. Our current and
proposed operations are subject to all business risks associated with new enterprises.
These include likely fluctuations in operating results as the Company reacts to
developments in its market, managing its growth and the entry of competitors into the
market. We will only be able to pay dividends on any shares once our directors
determine that we are financially able to do so. The Company has incurred a net loss and
has had limited revenues generated since inception. There is no assurance that we will
be profitable in the next 3 years or generate sufficient revenues to pay dividends to the
holders of the shares.

We are an early stage company and have Iimited revenue and operating history

The Company has a short history, no customers, and effectively no revenue. If you are
investing in this company, it’s because you think that the Fluo medical device is a good
idea, that the team will be able to successfully market, and sell the product or service,
that we can price them right and sell them to enough peoples so that the Company will
succeed. Further, we have never turned a profit and there is no assurance that we will
ever be profitable.

We have existing patents that we might not be able to protect properly

One of the Company’s most valuable assets is its intellectual property. The Company's
owns several trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company.

We have pending patent approval’s that might be vulnerable

One of the Company’s most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property



portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in the
marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the
Company will almost certainly lose any potential revenue it might be able to raise by
entering into sublicenses. This would cut off a significant potential revenue stream for
the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Trademark and copyright litigation has become extremely expensive. Even if we believe
that a competitor is infringing on one or more of our trademarks or copyrights, we might
choose not to file suit because we lack the cash to successfully prosecute a multi-year
litigation with an uncertain outcome; or because we believe that the cost of enforcing
our trademark(s) or copyright(s) outweighs the value of winning the suit in light of the
risks and consequences of losing it; or for some other reason. Choosing not to enforce
our trademark(s) or copyright(s) could have adverse consequences for the Company,
including undermining the credibility of our intellectual property, reducing our ability to
enter into sublicenses, and weakening our attempts to prevent competitors from
entering the market. As a result, if we are unable to enforce our trademark(s) or
copyright(s) because of the cost of enforcement, your investment in the Company could
be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly gualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day operations.
As the Company grows, it will need to attract and hire additional employees in sales,
marketing, design, development, operations, finance, legal, human resources and other
areas. Depending on the economic environment and the Company’s performance, we
may not be able to locate or attract qualified individuals for such positions when we
need them. We may also make hiring mistakes, which can be costly in terms of resources
spent in recruiting, hiring and investing in the incorrect individual and in the time delay
in locating the right employee fit. If we are unable to attract, hire and retain the right
talent or make too many hiring mistakes, it is likely our business will suffer from not
having the right employees in the right positions at the right time. This would likely
adversely impact the value of your investment.

Our ability to sell our product or service is dependent on outside government regulation
wihich can be subject to change at any time



Our ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations, which includes new European regulations
and certifying bodies regulating and monitoring the marketing of medical devices in
Europe. The laws and regulations concerning the selling of product may be subject to
change and if they do then the selling of product may no longer be in the best interest of
the Company. At such point the Company may no longer want to sell product and
therefore your investment in the Company may be affected.

We rely on third parties to provide services essential to the success of our business

We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations, advertising,
retailing, and distribution. It is possible that some of these third parties will fail to
perform their services or will perform them in an unacceptable manner. It is possible
that we will experience delays, defects, errors, or other problems with their work that
will materially impact our operations and we may have little or no recourse to recover
damages for these losses. A disruption in these key or other suppliers’ operations could
materially and adversely affect our business. As a result, vour investment could be
adversely impacted by our reliance on third parties and their performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on the Company or in its computer systems could
reduce the attractiveness of the platform and result in a loss of investors and companies
interested in using our platform. Further, we rely on a third-party technology provider
to provide some of our back-up technology. Any disruptions of services or cyber-attacks
either on our technology provider or on Fluo Labs, Inc. could harm our reputation and
materially negatively impact our financial condition and business.

Fluo Labs is a premarket clinical stage medical device company.

Fluo Labs is a premarket clinical stage medical device company pursuing innovative
technology for drug-free relief of hay fever symptoms. Fluo Labs is seeking to complete
product development, clinical evaluation and obtain a FDA de novo to help allergy
sufferers to reduce their allergy symptoms without having to use medication. The Fluo
device is not yet FDA approved and is not available for sale in the United States. It is
possible that Fluo Labs will fail to complete product development, clinical evaluation or
obtain a FDA de novo grant or other certifications to be authorized to market its device.
If Fluo Labs will fail to complete product development, clinical evaluation or obtain a
FDA de novo grant or other certifications to be authorized to market its device this
could materially and adversely impact the value of your investment.

We face significant challenges in creating a new category in nasal allerey care
Creating a new category in nasal allergy care will take time and resources There can be
no assurance that our product, channel, marketing and pricing strategy, as well as our
business model will be successful. We may encounter challenges in consumer adoption
of light-based therapeutic technology. We may have to adjust our product, channel,
marketing and pricing strategy, as well as our business model. We will compete with



larger, established companies who currently have products on the market and/or various
respective product development programs. They may have much better financial means
and marketing/sales and human resources than us. They may succeed in developing and
marketing competing equivalent products earlier than us, or superior products than
those developed by us. Any adjustments to our product, channel, marketing and pricing
strategy, as well as our business model may cause delays or cost overruns. Any of these
events could materially and adversely affect our operating performance and results of
operations.

We will need additional financing to execute our business plan, which we may not be
able to secure on acceptable terms, or at all.

We will require additional financing in the near and long term to fully execute our
business plan. Our success depends on our ability to raise such additional financing on
reasonable terms and on a timely basis. Conditions in the economy and the financial
markets may make it more difficult for us to obtain necessary additional capital or
financing on acceptable terms, or at all. If we cannot secure sufficient additional
financing, we may be forced to forego strategic opportunities or delay, scale back or
eliminate further development of our goals and objectives, operations and investments
or employ internal cost savings measures.

We currently only have one product candidate, the Fluo Device, which is still in
development, and we have not obtained authorization from the FDA to commercially
distribute the device in the United States or authorization to commercialize the device in
any other jurisdiction.

Before we can market and sell our product, we will be required to obtain marketing
authorization from the FDA and foreign regulatory authorities. These authorizations will
take significant time and require significant research, development, and clinical study
expenditures, and ultimately may not succeed. Before we begin to label and market the
Fluo Device for use in the United States, we are required to obtain marketing
authorization via a de novo classification and clearance request for our product or
approval of pre-market approval application from the FDA, unless an exemption from
pre-market review applies. We will also be required to comply with costly and more
often time-consuming regulatory requirements by foreign regulatory authorities. The
process of obtaining regulatory authorizations or approvals, including completion of the
de novo classification process, to market a medical device can be costly and time
consuming, and we may not be able to successfully obtain pre-market reviews on a
timely basis, if at all. The FDA has substantial discretion in the de novo review process
and may refuse to accept our application or may decide that our data are insufficient to
grant the de novo request and require additional pre-clinical, clinical, or other studies.
In addition, varying interpretations of the data obtained from pre-clinical and clinical
testing could delay, limit, or prevent marketing authorization from the FDA or other
regulatory authorities. Any marketing authorization from the FDA we ultimately obtain
may be limited or subject to restrictions or post-market commitments that render the
product candidate not commercially viable. If our attempts to obtain marketing
authorization are unsuccessful, we may be unable to generate sufficient revenue to
sustain and grow our business, and our business, financial condition, and results of
operations will be materially adversely affected.



Our Company has a history of incurring losses.

We have a history of incurring losses and we incurred net losses of -$220,043 for the year
ended December 31, 2020. The extent of any future losses and whether or not the
Company can generate profits in future vears remains uncertain. The Company
currently does not generate sufficient revenue to cover its operating expenses. If we fail
to generate sufficient revenue and eventually become profitable, or if we are unable to
fund our continuing losses by raising additional financing when required, our
shareholders could lose all or part of their investments.

Obtaining and maintaining our patent protection depends on compliance with various
procedural, document submission, fee payment and other requirements imposed by
governmental patent agencies, and our patent protection could be reduced or eliminated
for non-compliance with these requirements.

Periodic maintenance and annuity fees on issued United States patents and most foreign
patent applications and patents must be paid to the U.S. Patent and Trademark Office,
or USPTO, and foreign patent agencies, respectively, in order to maintain such patents
and patent applications. The USPTO and various foreign governmental patent agencies
require compliance with a number of procedural, documentary, fee payment and other
similar provisions during the patent application, examination and issuance processes.
While an inadvertent lapse can, in some cases, be cured by payment of a late fee or by
other means in accordance with the applicable rules, there are situations in which
noncompliance can result in abandonment or lapse of the patent or patent application,
resulting in partial or complete loss of patent rights in the relevant jurisdiction. Non-
compliance events that could result in abandonment or lapse of a patent or patent
application include failure to respond to official actions within prescribed time limits,
non-payment of fees and failure to properly legalize and submit formal documents. If we
fail to maintain the patents and patent applications covering our product or product
candidates, our competitors might be able to enter the market with similar or identical
products or technology, which would have a material adverse effect on our business,
financial condition and results of operations.

Our business, results of operations and financial condition may be adversely affected by
public health epidemics, including the coronavirus or COVID-19.

Qur business, operations and financial condition could be materially and adversely
affected by the outbreak of epidemics or pandemics or other health crises, including the
recent outbreak of COVID-19, In December 2019, a novel strain of coronavirus, SARS-
CoV-2, causing a disease referred to as COVID-19, was reported to have surfaced in
Wuhan, China. On January 30, 2020, the World Health Organization declared the
outbreak a global health emergency, on March 12, 2020, the World Health Organization
declared the outbreak a pandemic and on March 13, 2020 the U.S. declared that the
COVID-19 outbreak in the United States constitutes a national emergency. The outbreak
has caused companies and various international jurisdictions to impose travel, gathering
and other public health restrictions. While these effects are expected to be temporary,
the duration of the various disruptions to businesses locally and internationally and the
related financial impact cannot be reasonably estimated at this time. Similarly, we
cannot estimate whether or to what extent this outbreak and the potential financial
impact may extend to countries outside of those currently impacted. At this point, the
extent to which COVID-19 will impact our business is uncertain and these factors are



beyond our control; however, it is possible that COVID-19 may have a material adverse
effect on our business, results of operations and financial condition.

We may not be able to manage future growth effectively.

If our business plan is successful, we may experience significant growth in a short period
of time and potential scaling issues. Should we grow rapidly, our financial, management
and operating resources may not expand sufficiently to adequately manage our growth.
If we are unable to manage our growth, our costs may increase disproportionately, our
future revenues may stop growing or decline and we may face dissatisfied customers.

Qur failure to manage our growth may adversely impact our business and the value of
your investment.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the

company’s holders of 20% or more of any class of voting securities as of the date of this
Offering Statement filing.

Stockholder Name|Number of Securities Owned|Type of Security Owned|Percentage
Allergia, Inc. 6,475,504 Common Stock 54.0
Lawrence Johnson|5,303,629 Common Stock 12.0
Richard Clement |[4,572,224 Common Stock 15.0

The Company's Securities

The Company has authorized Common Stock, and Preferred Stock. As part of the

Regulation Crowdfunding raise, the Company will be offering up to 3,800,000 of
Common Stock.

Common Stock

The amount of security authorized is 50,000,000 with a total of 12,000,000 outstanding.
Voting Rights
1 vote per share

Material Rights

Artilce IV of the Articles of Incorporation provide that: Except as otherwise required by
law, holders of common stock, a search, shall not be entitled to vote on any amendment
to the Certificate of Incorporation (including any certificate of designations relating to
any series a preferred stock) that relates solely to the terms of one or more outstanding
series of preferred stock vou have to hold is a such effective series entitled, either
separately or together with the holders of one or more other such series come out to
vote there on pursuant to the certificate of incorporation including any certificate of
designation relating to any series of preferred stock.

The By Laws of the Company provide a Right of First Refusal for all shareholders in the

event a shareholder desires to sell or transfer any of his/her shares of stock. This Right
of First Refusal is for 30 days.

Preferred Stock

The amount of security authorized is 10,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Preferred Stock.

Material Rights



The By Laws of the Company provide a Right of First Refusal for all shareholders in the
event a shareholder desires to sell or transfer any of his/her shares of stock. This Right
of First Refusal is for 30 days.

What it means to be a minority holder

As a minority holder of Common Shares of the company, you will have limited rights in
regards to the corporate actions of the company, including additional issuances of
securities, company repurchases of securities, a sale of the company or its significant
assets, or company transactions with related parties. Further, investors in this offering
may have rights less than those of other investors, and will have limited influence on
the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other words,
when the company issues more shares, the percentage of the company that you own will
go down, even though the value of the company may go up. You will own a smaller piece
of a larger company. This increase in number of shares outstanding could result from a
stock offering (such as an initial public offering, another crowdfunding round, a venture
capital round, angel investment), employees exercising stock options, or by conversion
of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e [nanIPO;
e To the company;
e To an accredited investor; and

¢ To a member of the family of the purchaser or the equivalent, to a trust controlled
by the purchaser, to a trust created for the benefit of a member of the family of the
purchaser or the equivalent, or in connection with the death or divorce of the
purchaser or other similar circumstance.

Recent Offerings of Securities



We have made the following issuances of securities within the last three years:

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $288,740.00
Number of Securities Sold: 10,298,161
Use of proceeds: Product development, clinical studies, operations, patents
Date: November 27, 2020
Offering exemption relied upon: Reg D

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,200,000.00
Number of Securities Sold: 6,648,399
Use of proceeds: Product development, clinical studies, intellectual property,
operations
Date: April 17, 2020
Offering exemption relied upon: Reg D

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

How long can the business operate without revenue:
The Company was formed on April 17, 2020.

Fluo Labs is a premarket clinical stage medical device company pursuing innovative
technology for drug-free relief of hay fever symptoms.

The Fluo device is not yet FDA approved and is not available for sale in the United States
or in any market. The Company is entirely dependent on funding to operate.

The Company anticipated that it would not be generating revenue for an extended
period of time as it is seeking to complete product development, clinical evaluation and
obtain a FDA de novo. The Company anticipates submitting a De Novo petition to the



FDA for the Fluo device later in 2021. It has commenced the process to obtain CE
certification. The Company will start generating revenue once it starts selling its device
in the market only after being granted the authority to do so in the US and in Europe by
FDA and European certifying bodies respectively.

We believe the funds of this campaign are critical to the timely execution of our
company operations and strategic plan.

These funds are required to support completion of product development, undertaking
clinical studies and obtaining a FDA de novo grant and CE certification.

We are also currently negotiating an arrangement with a global strategic partner that
could address funding needs associated with the clinical evaluations we are undertaking.

We believe that in the event we do not raise sufficient funds from this campaign the
timely execution of our strategic plan and the completion of the activities and the
attainment of its milestones it could be delayed and interrupted. We believe that the
delays would not undermine the viability of the company.

Without taking into account the proceeds raised under this Equity Crowdfunding
Campaign the Company can operate without revenue for a period of 12 months.

Foreseeable major expenses based on projections:

Fluo Labs is seeking to complete product development, clinical evaluation and obtain a
FDA de novo to help allergy sufferers to reduce their allergy symptoms without having
to use medication. We foresee the major expenses to be the completing of product
development, testing, and readying the product for production, undertaking the
necessary clinical studies, and pursuing FDA de novo grant in the US and CE certification
in Europe.

The sums raised will be consumed over a period of nine to 12 months.
Future operational challenges:

Fluo Labs is seeking to complete product development, clinical evaluation and obtain a
FDA de novo to help allergy sufferers to reduce their allergy symptoms without having
to use medication. Some future operational challenges we foresee include: operating in
multiple markets, building brand awareness, telling the clinical story associated with
this new therapy, scaling production to meet demand, building the oprational
infrastructure to support growth, customer service and support, and comply with post-
market regulatory requirements.

The Company anticipated these challenges and is currently exploring certain strategic
relationships and partnerships, as well as acquiring the resources, advisors and
managers that would allow it to address such operational challenges.

Future challenges related to capital resources:

The Company will not be generating revenue until it is granted the right to market its
device in the US and in Europe. As a result the Company is dependent on investor capital



to support its product development, clinical and regulatory activities. Assuming the
Company obtains the CE certification and the FDA de novo grant to allow it to go to
market, it will likely require additional funding to set up the organizational structure,
production and fulfillment to launch its product in the market.

Future milestones and events:

Timely securing the FDA de novo grant to market the Fluo device as an OTC therapeutic.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing
lines of credit, shareholder loans, etc...)

As of June 15, 2021, the Company has capital resources available in the form of
commitments from current investors and officers of the company in the amount of
$147,000, and has $11,000 cash on hand.

The funds from the raise are critical to the Corporation's operations. Assuming the
CrowdFunding Campaign raises the maximum amount of $3.8M of the total funds that
our Company has, 77% will be made up of funds raised from the crowdfunding

campaign.

We anticipate that the Corporations average monthly burn rate will $120,000.

How do the funds of this campaign factor into your financial resources? (Are these funds
critical to your company operations? Or do you have other funds or capital resources
available?)

We believe the funds of this campaign are critical to the timely execution of our
company operations and strategic plan.

These funds are required to support completion of product development, undertaking
clinical studies and obtaining a FDA de novo grant and CE certification.

We are also currently negotiating an arrangement with a global strategic partner that
could address funding needs associated with the clinical evaluations we are undertaking.

We believe that in the event we do not raise sufficient funds from this campaign the
timely execution of our strategic plan, the completion of the activities and the
attainment of our milestones could be delayed and interrupted. We believe that the
delays would not undermine the viability of the company.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that vour company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

We believe that in the event we do not raise sufficient funds from this campaign the



timely execution of our strategic plan, the completion of the activities and the
attainment of our milestones could be delayed and interrupted. We believe that the
delays would not undermine the viability of the company. There are no guarantee that
we will be able to secure the funds necessary to execute under the plan.

Assuming the CrowdFunding Campaign raises the maximum amount of $3.8M, of the
total funds that our Company has, 50% will be made up of funds raised from the
crowdfunding campaign.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 12 months. However, it may not be able to pursue all its strategic
objectives.

How long will you be able to operate the company if you raise your maximum funding
goal?

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 18 months and perform the tasks and reach the milestones set out
in its strategic plan relating to product development and testing, clinical evaluations,
and regulatory approvals.

We anticipate that the Corporation’s average monthly burn rate will be $120,000 which
will include the costs associated with the completion of product development and
satisfying the regulatory requirements and the clinical evaluation to obtain a de novo
grant from the FDA. In this connection the Corporation will be carryving out a usability
and human factors study, as well as a multi-site placebo-controlled study involving 194
subjects to evaluate the safety and effectiveness of the Fluo Labs device.

Are there any additional future sources of capital available to your company? (Required
capital contributions, lines of credit, contemplated future capital raises, etc...)

We have identified a number of additional future sources of capital to support the next
leg of our journey once we will have obtained the regulatory approvals we are seeking.
These include venture capitalists and investment firms.

We are also currently negotiating an arrangement with a global strategic partner that
could address funding needs associated with the clinical evaluations we are
undertaking.

We anticipate that the Corporations average monthly burn rate will be $120,000.

Indebtedness



e Creditor: Sums Due to Related Parties
Amount Owed: $61,742.00
Interest Rate: 0.0%
Maturity Date: December 31, 2020
As of December 31, 2020, the Company had $61,742 due to members of the
Company.

Related Party Transactions

e Name of Entity: Lumigenius, LLC
Names of 20% owners: Lumigenius, LLC
Relationship to Company: A related company - certain of the officers and directors
of the company are also directors and officers of Lumigenius. Lumigenius may be
pursuing development activities which are unrelated to the allergy nasal care
category.
Nature / amount of interest in the transaction: Certain members of the Company
are also officers of Lumigenius, LLC (an entity not yet formally organized and
capitalized).
Material Terms: The Company assigned all of its rights under a certain option
agreement entered into with a research center relative to investigative rights in a
new photodvnamic therapy which is not related to the allergy nasal care sector.

¢ Name of Entity: Del Mar Technologies
Names of 20% owners: Jan Enemaerke
Relationship to Company: Director
Nature / amount of interest in the transaction: Del Mar Technologies is owned and
operated by Jan Enemaerke who is a member of the Company and the Company's
Chief Technology Officer. Del Mar Technologies is an enterprise focused on the
development of medical light based products.
Material Terms: Total payments to Del Mar Technologies during the period ended
December 31, 2020 were $9,350 in connection with the development of the
prototypes of the device. The Company outsourced to Del Mar Technologies
certain aspects of the development of the prototypes of the device in light of Del
Mar Technologies' expertise.

¢ Name of Entity: MedArt
Names of 20% owners: Jan Enemaerke
Relationship to Company: Jan Enemaerke who is a director and the Company's
Chief Technology Officer is a minority shareholder of MedArt. The Company
entered into an agreement with MedArt APS an I1SO 13485-certified contract
manufacturer in Denmark, that will usher the Company through the certification
process.
Nature / amount of interest in the transaction: The Company entered into an
agreement with MedArt APS, an ISO 13485-certified contract manufacturer
located in Denmark. Jan Enemaerke, a member of the Company, is a shareholder or
board member in MedArt.



Material Terms: MedArt will usher the company through the process of CE
certification and will build out the initial units needed for the clinical studies. We
believe that the company is being offered competitive rates for all tasks being
performed under their development and manufacturing agreement.

¢ Name of Entity: Sasha Kovacs-Johnson
Relationship to Company: Family member
Nature / amount of interest in the transaction: Sasha Kovacs-Johnson produced the
videos used to promote the ECF campaign as well as other videos appearing on the
company website and social platforms.
Material Terms: Sasha Kovacs-Johnson received $14,281 as consideration for the
multiple videos she produced. Sasha Kovacs-Johnson is the daughter of Lawrence
Johnson, the CEO and director of the Company.

¢ Name of Entity: Due to Related Parties
Relationship to Company: Related Parties
Nature / amount of interest in the transaction: As of December 31, 2020, the
Company had $61,742 due to members of the Company.
Material Terms: N/A

Valuation

Pre-Money Valuation: $12,000,000.00
Valuation Details:

The Company considered all factors it deemed relevant in determining the Company's
valuation, including, but not limited to, the value of the Company’s tangible and
intangible assets (including IP portfolio); the market value of comparable companies
engaged in a substantially similar business at similar stages; pre-revenue, multiple
selected based on industry standard) industry multiples, the status of the Company’s
product development, the size of the market for the Company’s products, and other
relevant factors.

Fluo Labs, Inc pre- valuation was derived by taking into account multiple factors and
markers associated with its unique strategic capabilities and market opportunities. Such
factors include:

« We believe Fluo Labs is uniquely positioned at the intersection of pharma, consumer
product goods and wellness, and can tap into the trends and drivers of each of these
categories. In particular, providing of relief without medication is a dominant theme in
all these categories.

» Fluo Labs is building a competitive moat with broad patents covering the application

of light to alleviate the symptoms of allergic rhinitis, and is seeking a de novo grant from
the FDA

» Fluo Labs is creating a new category in nasal allergy care



» Fluo Labs is disrupting a huge and growing market and respiratory category which
reached $24.65 billion in 2017 and is expected to reach $40.36 billion by 2025, growing
at a CAGR of 3.3% during the forecast period 2020-2025.

« We believe Fluo Labs’ is a classic tale of innovation disruption: it has all the trappings
of a radical and disruptive innovation within the respiratory care sector creating an
entirely new market of users with a simpler less expensive product, that has the capacity
of eventually displacing established competitors.

» Fluo Labs built a platform affording it the chance to tackle additional indications and
make additional claims. It is not a one-product company. Allergic rhinitis is central to
several comorbidities and conditions.

« An independent market assessment study (n=300) confirming that the Fluo is a strong
concept perceived as unique and differentiated breakthrough innovation that can meet
consumer needs, often at a premium.

The valuation determination was further supported with an examination of the
valuation of comparable companies in the therapeutic / consumer goods / medical device
spaces at the same pre-FDA early-stage status.

In particular we looked at Tivic Health www.tivichealth.com, the developer of a a
chemical-free bioelectronic therapeutic device designed to reduce provide relief from
congestion and sinus pain caused by allergic rhinitis. Tivic Health may be the most
reliable valuation benchmark for Fluo Labs due to the obvious similarities, despite the
fact that we believe that Fluo Labs’ valuation profile may be stronger with a market
opportunity, a scalable product platform, a clinical standing and a product value-
proposition superior to Tivic Health’'s. We believe Fluo labs is commanding a valuation
similar to Tivic Health’s at the same stage of development ($10.88M). Tivic Health, with
only one additional round of funding and a year advance in the market is enjoying a $32
M valuation according to PitchBook.

The Company’s valuation was determined internally without a formal third-party
independent evaluation. In formulating our valuation, we considered the following:

The pre-money valuation does not take into account any option pools currently
outstanding. 12,000,000 Common shares are currently issued and outstanding; this
number does not include 2,116,013 shares of unissued shares granted under the
Corporation’s’ Equity Incentive Plan which contemplates a 36 month vesting schedule.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock, if any, is converted to common
stock; and (ii) all outstanding options, warrants, and other securities, if any, with a right
to acquire shares are exercised.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:



e StartEngine Platform Fees
3.5%

* Product development
76.0%
Completion of the final phase in converting our prototype into a market ready
medical device which entails testing, certification submissions and quality
management documentation, as well as the initial production of a limited number
of units to be used in the Company's pivotal clinical trail.

e [P Strategy
10.0%
The Company has two issued patents and two pending patents, as well as several
trademarks. It will invest in the establishment, prosecution and enforcement of its
patents.

e Start Engine Crowdfunding Campaign
10.5%
Promotion of the current crowdfunding campaign

If we raise the over allotment amount of $3,800,000.00, we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Marketing
13.0%
Marketing

e Product Development
7.0%
Completion of the final phase in converting our prototype into a market ready
medical device which entails testing, certification submissions and quality
management documentation, as well as the initial production of a limited number
of units to be used in the Company's pivotal clinical trail.

e Pivotal Trial
43.5%
Fluo Labs is seeking to complete clinical evaluations in connection with an
application to obtain a de novo grant from the FDA and in this context it will carry
out a randomized, double-blind placebo-controlled trial to evaluate the safety and
effectiveness of the Fluo Labs device in temporarily relieving or reducing the
symptoms of allergic rhinitis. This will be a multi-site study involving 194
subjects..

e Usability and Human Factors Study + In vitro Study
2.0%
Fluo Labs is seeking to complete clinical evaluations in connection with an



application to obtain a de novo grant from the FDA and in this context it will carry
out usability and human factors study to evaluate human factors/usability of the
Fluo Labs device to measure how users can operate the Fluo Labs device safely and
effectively with minimum difficulty, confusion or failure in conformity with FDA
guidelines.

e Regulatory Compliance and Submissions
3.0%
Fluo Labs is seeking to complete product development, clinical evaluations and
obtain a FDA de novo grant and CE certification for a technology that could help
allergy sufferers to reduce their allergy symptoms without having to use
medication. It anticipates submitting a de novo petition to the FDA for the Fluo
device later in 2021. In this context it has hired Ken Block Consulting to help the
Company marshal the process in the US as well as in Europe which includes
engaging with the Agency and European certifying bodies and preparing the
requisite submissions and putting in place the processes to comply with the
regulations.

e Manufacturing and production
3.0%
Tooling and production cost for an initial small batch of units and packaging in
anticipation of market roll out.

e [P Strategy
2.0%
The Company has two issued patents and two pending patents, as well as several
trademarks. It will invest in the establishment, prosecution and enforcement of its
patents.

e CFE Certification
5.0%
Fluo Labs is seeking to complete product development, clinical evaluations and
obtain CE certification for a technology and be authorized to market the device in
Europe. This entails submitting the requisite materials, product specifications,
quality management documentation and clinical and test data with certifying
bodies and together with the requisite submissions and putting in place the
processes to comply with the regulations.

e (perations
8.0%
Supporting the various business, legal, accounting, quality management, customer
success service and general operations of the business.

e Working Capital
10.0%
General working capital and general and administrative (G&A) expenses

The Company may change the intended use of proceeds if our officers believe it is in the
best interests of the company.



Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report
on its website no later than April 30 (120 days after Fiscal Year End). Once posted, the
annual report may be found on the Company’s website at https://bit.ly/3gCYWkh
(www.fluolabs.care).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section 4(a)
(6) of the Securities Act, including any payment in full of debt securities or any complete
redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.
Updates
Updates on the status of this Offering may be found at: www.startengine.com/fluo

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C
FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Fluo Labs, Inc.

[See attached]
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4910 Campus Drive Newport Beach, California 92660-2119 (848)724-1880 FAX (249) 724-1889

INDEPENDENT AUDITORS' REPORT

To the Members
FLUO LABS, LLC

Camden, Delaware

We have audited the accompanying financial statements of Fluo Labs, LLC (a Deleware
limited liability company), which comprise the balance sheet as of December 31, 2020,
and the related statements of operations, changes in members' equity and cash flows for
the period from April 17, 2020 (inception) to December 31, 2020, and the related notes to
the financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United
States of America; this includes the design, implementation, and maintenance of internal
control relevant to the preparation and fair presentation of financial statements that are
free from material misstatement, whether due to fraud or error.

Auditors' Responsibility

Qur responsibility is to express an opinion on these financial statements based on our
audit. We conducted our audit in accordance with auditing standards generally accepted
in the United States of America. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditors’
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity's preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the entity's internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements.

Associated Offices in Sali
Lake City and Ogden, Utah, A mamber of PrimeGlobal (formery 1GAF Worldwide), — "
and Denver, Coloraco a worldwide association of independent accounting firms == Fﬂ mEGID‘ tlEl |



Independent Auditors' Report
Page Two

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Fluo Labs, LLC as of December 31, 2020, and the results of its
operations and its cash flows for the period from April 17, 2020 (inception) to December 31,
2020, in accordance with accounting principles generally accepted in the United States of
America.

sy f Copinry

June 16, 2021
Newport Beach, California



FLUO LABS, LLC
Balance Sheet
December 31, 2020

ASSETS

Current assets:

Cash $ 1,131
Other assets 2,500
Total current assets 3,631

Property and equipment, net of
accumulated depreciation 35,571

Intangible assets, net of
accumulated amortization 195,000

Total assets & 234 202

LIABILITIES AND MEMBERS' EQUITY

Current liabilities:

Accounts payable and accrued expenses 5 102,963
Due to members 61,742
Income taxes payable 800
Total liabilities 165,505
Members' equity 68,697
Total liabilities and members equity 5 234,202

See auditors' report and notes to financial statements.
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FLUO LABS, LLC
Statement of Operations
For the Period from April 17, 2020 (inception) to December 31, 2020

Revenues b -

Operating expenses:

Organization costs 2,588
Legal and consulting 106,426
Design expenses 3,625
Public relations 22,000
Depreciation expense 9,372
Marketing 23,907
Patent maintenance fees 5,700
General and administrative 45,625
Total operating expenses 219,243
(Loss) before provision for income taxes (219,243)
Provision for income taxes (800)
Net (loss) S  (220,043)

See auditors’ report and notes to financial statements.

4



FLUO LABS, LLC
Statement of Changes in Members' Equity

For the Period from April 17, 2020 (inception) to December 31, 2020

Units issued at formation:
Allergia, Inc.
Richard Clement
Lawrence Johnson

Subtotal

Unit purchase agreement:
Richard Clement

Units awarded under the
2020 Equity Incentive Plan:

Current period net loss

Balances, December 31, 2020

Net
Units Contribution (loss) Total
712,000 $§ 200,000 $ - $ 200,000
44,000
44,000
800,000
34,312 50,000 - 50,000
298,000 38,740 - 38,740
- - (220,043) (220,043)
1,132,312 § 288,740 $  (220,043) $ 68,697

See auditors' report and notes to financial statements.
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FLUO LABS, LLC
Statement of Cash Flows
For the Period from April 17, 2020 (inception) to December 31, 2020

Cash flows from operating activities:

Net (loss) $ (220,043)
ltems not requiring cash:
Depreciation and amortization 9,372
Membership units issued in lieu of compensation 38,740
(Increase) decrease in;
Other assets (2,500)
Increase (decrease) in:
Accounts payable and accrued expenses 96,576
Income taxes payable 800
Total from operating activities (77,055)

Cash flows from investing activities:

Development of prototype (18,304)
Development of website (15,252)
Total from investing activities (33,556)

Cash flows from financing activities:

Contribution from member 50,000
Amounts due to members 61,742
Total from financing activities 111,742
Decrease in cash 1,131

Cash, beginning of period -

Outstanding checks payable, end of period ] 1,131

See auditors’ report and notes to financial statements.
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FLUO LABS, LLC
Statement of Cash Flows - Continued
For the Period from April 17, 2020 (inception) to December 31, 2020

Supplemental disclosure of cash flow information:

Cash paid during the period for:
Interest 3

Income taxes 3

Supplemental disclosure of non-cash investing
and financing activities:

During the period ended December 31, 2020, a member of the Company
contributed assets with an estimate fair value of $200,000 in exchange for units in
the Company.

During the period ended December 31, 2020, the Company issued a total of
298,000 membership units relative to its 2020 Equity Incentive Plan to certain
individuals for services rendured with an aggregate value of $38,740.

During the period ended December 31, 2020, the Company purchased prototypes
on credit for $6,387.

See auditors’ report and notes to financial statements.
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FLUO LABS, LLC
Motes to Financial Statements

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization and nature of business

Fluo Labs, LLC (the "Company”), a Delaware limited liability company, was formed on
April 17, 2020 in connection with a corporate restructuring of Allergia, Inc. whereby
Allergia, Inc. received 89% ownership interest in the Company in exchange for transfer
of all its rights and ownership in certain intellectual property (US Patent No. 9,744,375
and certain other property based upon a contribution agreement). The founding
members of the Company are Allergia, Inc. (712,000 units), Mr. Richard Clement
(44,000 units), and Mr. Lawrence Johnson (44,000 units). The Company is in process of
developing drug-free light therapy technology to treat seasonal allergy symptoms.

Mr. Richard Clement and Mr. Lawrence Johnson are also significant stockholders in
Allergia, Inc. each owning approximately 43% of the outstanding common stock and
collectively owning approximately 98% of the outstanding series A preferred stock.

The Company has not commenced planned principal operations, but has technologies
that it is continuing to refine and develop. The Company's operations have been funded
by advances and equity contributions from members. Future funding is expected to be
provided by these members and by other accredited investors but there can be no
assurance that any of these strategies will be achieved on terms agreeable to the
Company. As such, the Company's activities are subject to significant risk and
uncertainties, including being unable to secure additional funding to make the Company
operational, realize its assets, or discharge its liabilities in the normal course of business.

Estimates

Management uses estimates and assumptions in preparing these financial statements in
accordance with generally accepted accounting principles. Those estimates and
assumptions affect the reported amounts of assets and liabilities, the disclosure of
contingent assets and liabilities, and the reported revenues and expenses. Actual
results could differ materially from those estimates.

Cash equivalents

For purposes of the statement of cash flows, the Company considers all highly liguid
debt instruments purchased with a maturity of three months or less to be cash
equivalents,

Revenue recognition

The Company adopted Accounting Standards Update 2014-09, Revenue from Contracts
with Customers (Topic 606) on a retrospective basis ("ASU 2014-09"). The Company
did not have any contracts with customers during the period ended December 31, 2020
and, therefore, there was no material impact to the Company's financial statements as of
or for the period then ended.



FLUO LABS, LLC
Motes to Financial Statements

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Inventories
The Company did not have any material inventories as of December 31, 2020.

Intangible assets

US Patent No. 9,744,375 is recorded based upon an estimated fair value at the time of
contribution by Allergia, Inc. Other intangible assets are recorded at cost. Intangible
assets are amortized by using the straight-line method over estimated useful lives of 20
years.

Property and equipment

Froperty and equipment are recorded at cost. Assets are depreciated by using the
straight-line method over estimated useful lives ranging from 3 to 20 vyears.
Maintenance and repairs are charged to expense as incurred while major renewals and
betterments are capitalized. When items of equipment are sold or retired, the related
cost and accumulated depreciation are removed from the accounts and any gain or loss
is included in income.

Long-lived assets

Management reviews long-lived assets for impairment when circumstances indicate the
carrying amount of an asset may not be recoverable based on the undiscounted future
cash flows of the asset. If the carrying amount of an asset may not be recoverable, a
write-down to fair value is recorded. Fair values are determined based on the
discounted cash flows, quoted market values, or external appraisals, as applicable.
Long-lived assets are reviewed for impairment at the individual asset or the asset group
level for which the lowest level of independent cash flows can be identified.
Management has evaluated the long-lived assets and has not identified any impairment
as of December 31, 2020.

Fair value of financial instruments

The carrying value of cash and cash equivalents, accounts receivable, accounts payable
and short-term borrowings approximate their fair values due to the short-term nature of
these instruments.

Advertising costs

Advertising costs are expensed as incurred. Total advertising and marketing expenses
were $23,907 for the period ended December 31, 2020.



FLUO LABS, LLC
Motes to Financial Statements

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Income taxes

The Company is a limited liability company and, as such, the tax attributes pass through
to the individual members who report the income or loss on their respective income tax
returns. A gross receipts fee is applicable in California for limited liability companies.

The Company recognizes the tax effect of transactions in the year in which such
transactions enter into the determination of net income regardless of when they are
reported for tax purposes. Deferred income taxes are provided for in the financial
statements to compensate for any timing differences under the authoritative guidance of
the Financial Accounting Standards Board ("FASB") in connection with accounting for
income taxes.

Share-based compensation

The Company recognizes the impact of share-based compensation agreements in
accordance with Accounting Standards Update 2018-07 (ASC Topic 718). That is, the
cost of services received from employees in exchange for awards of units are generally
measured based on the grant-date fair value of the equity instruments issued or on the
fair value of the liabilities incurred. The cost of services received by an entity as
consideration for equity instruments issued or liabilities incurred in share-based
compensation transactions with employees are measured based on the fair value of the
equity instruments issued or the liabilities settled.

Recent accounting pronouncements

Management has reviewed and adopted applicable recent accounting standards updates
and revisions issued by the FASE (including its Emerging Issues Task Force), and the
American Institute of Certified Public Accountants during the period ended December 31,
2020. Management believes the adoption of such pronouncements and revisions do not
have a material impact on the Company's financial statements.
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FLUO LABS, LLC
Motes to Financial Statements

2. PROPERTY AND EQUIPMENT

Property and equipment consists of the following:

Prototypes and development costs $ 24,691
Website development 15,252
Subtotal 39,943
Less accumulated depreciation (4,372)
Property and equipment, net $ 39,971

3. INTANGIBLE ASSETS

Intangible assets consist of the following:

US Patent No. 9,744,375 (2017) $ 200,000
US Patent No. 10,881,872 (2020) -
Subtotal 200,000
Less accumulated amortization (5,000)
$ 195,000
Patents

The above patents relate to the apparatus and methods for treating allergic rhinitis
(commonly known as hay fever) with the application of light therapy. These patents
allow the Company to pursue the development and commercialization of a hand-held
light device designed to alleviate the symptoms of allergic rhinitis.

Trademarks

The Company is in process of filing for federal trademark registration of four trademarks
with the US Patent and Trademark Office as follows: Seize the sneeze; the natural
antihistamine; Fluo Labs; Fluo. The Company has not capitalized any costs associated
with its protection efforts.

11



FLUO LABS, LLC
Motes to Financial Statements

DUE TO MEMBERS

As of December 31, 2020, the Company has an aggregate of $61,742 due from certain
members of the Company.

EQUITY

The initial members of the Company were Allergia, Inc., Richard Clement, and Lawrence
Johnson. Based upon a common unit valuation performed as of April 17, 2020 (and
dated June 26, 2020) on the Company units, the per unit valuation was estimated to
approximate $0.13 per unit.

Included in this common unit valuation was an estimated fair value of technology
contributed by Allergia, Inc. to the Company in exchange for its ownership in the US
Patent number 9,744,375 (its only material asset according to the report). The estimated
fair value was calculated at $200,000 and, as such, is reported as contributed capital by
Allergia, Inc. in the accompanying financial statements.

EQUITY INCENTIVE PLAN

During the period ended December 31, 2020, the Company developed an plan referred
to as the 2020 Equity Incentive Plan (the "Plan") for the purpose of attracting and
retaining managers, officers, and employees of and consultants to the Company and to
provide an incentive for them to achieve performance goals. The Plan is managed by a
committee established by the Company's Board.

Based upon the terms of the Plan and the operating agreement, the committee may
grant a total of 300,000 units (defined as a common unit) under the Plan. The
committee may also award options and determine the number of units to be covered
under each option. The committee also establishes the option price at the time each
option is awarded.

On August 31, 2020, the Company granted a total of 298,000 units to individuals for
services rendered and entered into respective restricted unit purchase agreements. The
units were valued based upon a common unit valuation performed on behalf of the
Company in April of 2020 and are subject to a repurchase option. Units are released
from the repurchase option on a straight-line basis over a period of thirty-six months.

12



FLUO LABS, LLC
Motes to Financial Statements

COMMON UNIT PURCHASE AGREEMENT

In November of 2020, the Company entered into a Common Unit Purchase Agreement
with Mr. Richard Clement. Based upon the terms of the agreement, Mr. Clement agreed
to invest a total of $200,000 in four tranches of $50,000 each in exchange for 137,250
common units in the Company (which approximates $1.46 per unit).

The first tranche was executed in November of 2020, the remaining three tranches will
occur based upon certain future events which include the demonstration of technical
proof-of-concept, the successful participation of CES, and when an agreement is
reached with a strategic or financial partner.

ADVISOR AGREEMENT

In September of 2020, the Company entered into an Advisor Agreement with Mr. Paul
Rubin (a member of the Company) for certain support and collaboration efforts. Based
upon the terms of the agreement, the term is unspecified and can be canceled by either
party for any reason upon five (5) days written notice.

The Company shall pay Mr. Rubin, $7,500 per month for services rendered in addition to
granting him 32,000 units subject to the terms and conditions of the restricted unit
purchase agreement and the Company's 2020 Equity Incentive Plan. Mr. Rubin is also
entitled to a 40% bonus based upon the successful completion of mutually agreed-to
objectives.

INCOME TAXES

The provision for income taxes consists of the California gross receipts fee. Because
the Company did not revenues during the period ended December 31, 2020, the
provision for income taxes consists of the minimum California franchise tax of $800.

The Company files income tax returns in the U.S. federal and California jurisdictions.
Generally, the Company's tax returns remain open for federal income tax examination for
three years from the date of filing and four years for California.

The Company follows the provisions of uncertain tax positions as addressed in FASB
Accounting Standards Codification 740-10-65-1. The Company recognized no increase
in the liability for unrecognized tax benefits. The Company has no tax position as of
December 31, 2020 for which the ultimate deductibility is highly certain but for which
there is uncertainty about the timing of such deductibility. The Company recognizes
interest accrued related to unrecognized tax benefits in interest expense and penalties in
operating expenses. No such interest or penalties were recognized during the periods
presented. The Company had no accruals for interest and penalties as of December 31,
2020.

13



FLUO LABS, LLC
Motes to Financial Statements

10. RELATED PARTY TRANSACTIONS

Lumigenius, LLC

Certain members of the Company are also officers of Lumigenius, LLC (an entity not yet
formally capitalized). The Company assigned all of its rights under a certain option
agreement relative to investigative rights in a new photodynamic therapy.

Del Mar Technologies

Del Mar Technologies is owned and operated by Jan Enemaerke who is a member of
the Company and the Company's Chief Technology Officer. Total payments to Del Mar
Technologies during the period ended December 31, 2020 were $9,350 and are included
in prototype and development costs.

MedArt

The Company entered into an agreement with MedArt APS an 1SO 13485-certified
contract manufacturer in Denmark. Jan Enemaerke, a member of the Company, is a
shareholder or board member in MedArt.

KoJoRay

KoJoRay is a boutique videographer that is in part owned and operated by a family
member of Mr. Lawrence Johnson. Total payments to KoJoRay Studios during the
period ended December 31, 2020 were $14,281 and are included in marketing
expenses.

Due to related parties

As of December 31, 2020, the Company had $61,742 due to members of the Company.
Included in this balance is a $15,000 promissory note due to a member which was
converted to equity in May 2021 as discussed in Note 12,

Other

As discussed in Note 8, the Company entered into an advisor agreement with a member
of the Company.
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FLUO LABS, LLC
Motes to Financial Statements

CONTINGENCIES

Laws and regulations

Because of the nature of the industry in which the Company operates, it is subject to
certain laws and regulations. Compliance with these requirements is necessary for the
continuing effective efforts put forth by the Company. Management of the Company
monitors compliance and changes in any relevant laws or regulations, however, ultimate
approval of the Company's product and its ability to generate revenues is outside the
control of the Company.

Pandemic

On March 19, 2020, the World Health Organization declared the outbreak of COVID-19
as a pandemic and public health emergency. The related development and fluidity of
this situation presents uncertainty and precludes any prediction as to any ultimate
material adverse impact to the Company. The Company continues to monitor the
situation and navigate the many resources available to it; however, the uncertainty
presents risks with respect to the Company, its performance, and its financial results.

SUBSEQUENT EVENTS

Subsequent event disclosures

The Company has evaluated subsequent events through June 16, 2021, the date which
the financial statements were available to be issued.

Contributions

In January and March of 2021, Mr. Clement contributed his 2nd and 3rd tranches of
$50,000 (each) into the capital of the Company relative to the Common Unit Purchase
Agreement (see note 6).

Patent applications

In January 2021, the Company filed two additional patents relative to the application of
light to alleviate the symptoms of allergic rhinitis, the design of the light engine and
engineering controls associated with the device, and technology that manages light
delivery.
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FLUO LABS, LLC
Motes to Financial Statements

12. SUBSEQUENT EVENTS (CONTINUED)

Intellectual prope
In January 2021, the Company filed two additional patents regarding the application of

light to alleviate the symptoms of allergic rhinitis and a proprietary technology that allows
for better light delivery management.

In May 20