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

Future Cardia, Inc.
910 Woodbridge Court
Safety Harbor, FL 34695
https://www.futurecardia.com/

Up to $3,073,254.00 in Common Stock at $3.00
Minimum Target Amount: $7,500.00

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

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

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

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

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



Company:

Company: Future Cardia, Inc.

Address: 910 Woodbridge Court, Safety Harbor, FL 34695
state of Incorporation: NV

Date Incorporated: June 03, 2022

Terms:

Equity

Offering Minimum: $7,500.00 | 2,500 shares of Common Stock
Offering Maximum: $3,073,254.00 | 1,024,418 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: £3.00

Minimum Investment Amount (per investor): $348.00

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,
Voting Rights of Securities Sold in this Offering - The Proxy

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (1i1) execute any instrument or document that the CEQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing, The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Lovalty Bonus - All previous investors will receive 3% bonus shares.

Time Based:

Extreme Early Bird - Invest within the first 72 hours and receive 20% bonus shares.
Super Early Bird - Invest within the first week and receive 15% bonus shares.
Early Bird - Invest within the first two weeks and receive 10% bonus shares.
Amount-Based:

£1,000+ | Tier 1 - Invest $1,000 and receive 5% bonus shares.

$2,500+ | Tier 2 - Invest $2,500 and receive 7% bonus shares.

£5,000+ | Tier 3 - Invest 5,000 and receive 10% bonus shares.

£10,000+ | Tier 4 - Invest $10,000 and receive 15% bonus shares.

$20,000+ | Tier 5 - Invest $20,000 and receive 20% bonus shares.

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

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

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



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 $3.00 / share, vou will receive 110 shares of Common Stock, meaning

you'll own 110 shares for $300. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

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

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

The Company and its Business
Company Overview
Company Overview

Future Cardia is transforming the field of cardiac healthcare with its innovative implantable cardiac monitoring device
designed to aid patients suffering from chronic heart failure. This device targets the $40 billion annual healthcare
expenditure associated with heart failure hospitalizations, providing a proactive solution to detect and manage
deteriorations in cardiac function. With a mission to enhance patient outcomes through continuous, real-time monitoring,
Future Cardia's cutting-edge technology empowers healthcare providers to make earlier and more informed interventions.

Business Model

Future Cardia operates at the intersection of medical technology and preventative healthcare. Its revenue model combines
device sales to healthcare providers and potential recurring subscription fees for access to its analytics platform. By
integrating advanced monitoring technology with robust data analytics, the company delivers actionable insights to
physicians and creates value through improved patient management and reduced hospitalization costs.

Intellectual Property

Future Cardia leverages its proprietary technology in implantable monitoring, combining electrocardiogram (ECG) and
phonocardiogram (heart sound) data to deliver unparalleled insights into heart failure progression. This dual-diagnostic
capability sets its device apart, with patents pending to protect its unigue combination of monitoring features and
analytics-driven solutions. The intellectual property strategy ensures Future Cardia's innovations remain exclusive and
competitive within the cardiac monitoring market.

Competitors and Industry
Competitors

Future Cardia distinguishes itself in a competitive landscape dominated by industry leaders such as Medtronic, Abbott, and
Boston Scientific. Unlike competitors who primarily focus on arrhyvthmia detection or therapeutic interventions, Future
Cardia’s device uniquely integrates ECG and heart sound analysis, providing comprehensive insights into heart failure. The
device's minimally invasive design and exclusive focus on monitoring further set it apart by emphasizing early detection
and preventive care.

Industry

The cardiac monitoring industry is experiencing strong growth, driven by advancements in remote monitoring technology
and the increasing prevalence of chronic conditions. The global heart failure monitoring market, valued at $7.6 billion in
2023, is projected to grow to $12 hillion by 2030, reflecting a compound annual growth rate (CAGR) of 6-8%. Future Cardia
is strategically positioned to capitalize on this growth by offering a solution tailored to the demands of remote, continuous
cardiac care.

Current Stage and Roadmap
Current Stage

Future Cardia is in the pre-commercialization phase, with its implantable cardiac monitor undergoing regulatory and
clinical milestones. The device has been implanted in 39 patients, collecting over 60,000 hours of real-time cardiac data.
With a $2 million battery deal secured and FDA 510(k) submission preparation underway, the company believes it is poised
for regulatory approval and subsequent market entry.

Future Roadmap



Future Cardia's future roadmap focuses on securing FDA 510(k) clearance by 2025, enabling its commercial launch. The
company plans to expand its dataset to over 250,000 hours of cardiac monitoring within two vears, enhancing its analvtics
capabilities. Upcoming product enhancements include integrating an oxygen sensor to broaden monitoring capabilities,
solidifying its position as a leader in proactive heart failure management.

The Team

Officers and Directors

Name: Jaeson Bang
Jaeson Bang's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO, Treasurer, Secretary, President, Director
Dates of Service: May, 2019 - Present
Responsibilities: As the CEO and Future Cardia, Jae's role is to raise funds via Equity Crowdfunding and from other
angels, as well as running the day to day operation.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

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

Our business projections are only projections

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

Any valuation is difficult to assess

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

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

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



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

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

Your information rights are limited with limited post-closing disclosures

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

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

We anticipate needing access to credit in order to support our working capital requirements as we grow. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our equity below its current price. If 5o, your
investment could lose value as a result of this additional dilution. In addition, even if the equity is not priced lower, your
ownership percentage would be decreased with the addition of more investors. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of your investment.

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

Management's Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

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

the campaign page.

Reliance on a single service or product

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

Developing new products and technologies entails significant risks and uncertainties

Competition can be intense in many markets, and a failure to keep up with competitors or anticipate shifts in market
dynamics can lead to revenue declines or market share losses. We are currently in the research and development stage and
have only manufactured a prototype for our device. Delays or cost overruns in the development of our 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.

Supply Chain and Logistics Risks

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

Quality and Safety of our Product and Service

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

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them. However, you will be part of the minority
shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the “CEQ™), or his or
her successor, as your voting proxy. 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, vou 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's 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.

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 with little or no notice. When
such changes happen during the course of an offering, we must file an amendment 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.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target's investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors’ shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.

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

Our growth projections are based on the assumption that with an increased advertising and marketing budget, our products
will be able to gain traction in the marketplace at a faster rate than our current products have. 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 that 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 not 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 vet generated any profits
Future Cardia was formed on June 3, 2022. 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. Future Cardia has incurred a net
loss and has had limited revenues generated since inception, if any. There is no assurance that we will be profitable in the
near future or generate sufficient revenues to pay dividends to our shareholders.

We are an early stage company operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups and established companies.
As other companies flood the market and reduce potential market share, Investors may be less willing to invest in a
company with a declining market share, which could make it more challenging to fund operations or pursue growth
opportunities in the future.

Intense Market Competition

The market in which the company operates may be highly competitive, with established plavers, emerging startups, and
potential future entrants. The presence of competitors can impact the company’s ability to attract and retain customers,
zain market share, and generate sustainable revenue. Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company’s products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company's ability to
operate.

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specific standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company's financial
condition and ability to operate effectively.

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 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. 1t 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 hield of law in which few things are certain. [t 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 qualified personnel in the
future, could harm our business

Our business depends on our ability to attract, retain, and develop highly skilled and qualified emplovees. As we grow, we
will need to continue to attract and hire additional emplovees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources, However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our employees adequately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of vour investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

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

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs. Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties, It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect your investment.

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

Our business relies on a variety of third-party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawyers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third-party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We mav have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or legal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, your investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

Economic and market conditions

The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,
consumer demand, and competition, which could adversely affect the Company's business, financial condition, and
operating results.

Force majeure events

The Company’s operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Adverse publicity

The Company's business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.



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 HumeINumher of Securities Owned|Type of Security Owned|Percentage
Jaeson Bang |8,5|III,EHJI] Common Stock 54.4%

The Company's Securities

The Company has authorized Common Stock, Preferred Stock, Convertible Note, Convertible Note, Convertible Note,
Convertible Note, SAFE, Convertible Note, Convertible Note, Convertible Note, Convertible Note, Convertible Note, SAFE,
and Crowd Notes. As part of the Regulation Crowdfunding raise, the Company will be offering up to 1,024,418 of Common
Stock.

Common Stock

The amount of security authorized is 200,000,000 with a total of 15,633,147 outstanding.
Voting Rights

One vote per share. Please see voting rights of securities sold in this offering below.
Material Rights

The number of shares of Common Stock outstanding excludes:

1. 1,155,000 shares of Common Stock issuable upon the exercise of options issued under our 2020 Equity Incentive Plan, or
the 2020 Plan:

2. 1,500,000 shares of Common Stock that are reserved for issuance under the 2020 Plan, which is inclusive of the 1,155,000
shares of Common Stock issuable upon the exercise of the options referred to above that will be issued under the Plan;

3. 70,000 shares of Common Stock issuable upon the exercise of out of plan options;

4. shares of Common Stock issuable upon the conversion of convertible notes in the aggregate principal amount of
$641,000; and

5. shares of Common Stock issuable upon the conversion of SAFEs and Crowd Notes in the ageregate purchase price of
$417,500.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (1) execute any instrument or document that the CEOQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEQ for the accomplishment of the foregoing, The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, s0 long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Preferred Stock

The amount of security authorized is 50,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Preferred Stock.
Material Rights

There are no material rights associated with Preferred Stock.

Convertible Note



The security will convert into Preferred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $10,000,00
Maturity Date: December 29, 2025
Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $40,000,000.00
Conversion Trigger: Qualified Financing

Material Rights
There are no material rights associated with Convertible Note,
Convertible Note
The security will convert into Preferred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $100,000.00
Maturity Date: February 28, 2026
Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $40,000,000.00
Conversion Trigger: Qualified Financing

Material Rights
There are no material rights associated with Convertible Note,
Convertible Note

The security will convert into Preterred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $15,000.00
Maturity Date: May 02, 2026

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $40,000,000.00
Conversion Trigger: Qualified Financing

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note

The security will convert into Preferred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $100,000.00
Maturity Date: May 03, 2026
Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $40,000,000.00
Conversion Trigger: Qualified Financing

Material Rights
There are no material rights associated with Convertible Note.
SAFE

The security will convert into Preferred stock and the terms of the SAFE are outlined below:

Amount outstanding: $120,000.00
Interest Rate: 0.0%

Discount Rate: %

Valuation Cap: 81,666,666.00
Conversion Trigger: Qualified Financing

Material Rights

There are no material rights associated with SAFE.



Convertible Note

The security will convert into Preferred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $30,000.00
Maturity Date: August 12, 2026
Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $40,000,000.00
Conversion Trigger: Qualified Financing

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Preferred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $10,000.00
Maturity Date: October 03, 2026
[nterest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $40,000,000.00
Conversion Trigger: Qualified Financing

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Preferred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $100,000.00
Maturity Date: October 04, 2026
Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: £40,000,000.00
Conversion Trigeer: Qualified Financing

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Preferred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $100,000.00
Maturity Date: August 02, 2024
Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $20,000,000.00
Conversion Trigger: Qualified Financing

Material Rights
There are no material rights associated with Convertible Note.
Convertible Note
The security will convert into Preferred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $176,000.00
Maturity Date: June 30, 2024

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $20,000,000.00
Conversion Trigger: Qualified Financing



Material Rights

There are no material rights associated with Convertible Note,

SAFE

The security will convert into Preferred stock and the terms of the SAFE are outlined below:

Amount outstanding: $28,500.00
Interest Rate: 0.0%

Discount Rate: 0.0%

Valuation Cap: £5,000,000,00
Conversion Trigger: Qualified Financing

Material Rights
There are no material rights associated with SAFE.
Crowd Notes
The security will convert into Preferred stock and the terms of the Crowd Notes are outlined below:

Amount outstanding: $269,000.00
Interest Rate: 0.0%

Discount Rate: 20.0%

Valuation Cap: £5,000,000.00
Conversion Trigger: Qualified Financing

Material Rights

There are no material rights associated with Crowd Notes.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes by proxy to the CED of the Company.
Even if yvou were to receive control of your voting rights, as a minority holder, vou 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 vou 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 the number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, or angel investment), emplovees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock.

[f 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).

Dilution may also occur through the conversion of convertible notes and SAFEs into equity. Convertible notes and SAFEs
issued by early-stage companies often include provisions allowing holders to convert their securities into shares of common
stock at a “discount” relative to the price paid by new investors. This means these securities holders receive more shares for
the same amount of capital. Additionally, convertible notes and SAFEs may feature a “price cap” on the conversion price,
effectively setting a ceiling on the share price. In the event of a down round, these provisions can exacerbate dilution for
existing shareholders, as convertible note or SAFE holders receive more favorable terms than new investors.

Investors should carefully review the amount of convertible securities issued by the Company, as well as their terms, to
understand the potential impact on their holdings. Significant issuance of convertible securities or highly advantageous
terms for these investors could lead to increased dilution for equity holders.

Transferability of securities



For a vear, the securities can only be resold:
= |nan PO,
* To the company;
¢ Toan accredited investor; and

* Toa 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 vears:

* Tvype of security sold: Convertible Note
Final amount sold: $675,000.00
Use of proceeds: General operations
Date: May 31, 2022
Offering exemption relied upon: Section 4(a)(2)

« Name: Common Stock
Type of security sold: Equity
Final amount sold: $6,334,715.00
Number of Securities Sold: 3,126,224
Use of proceeds: Research and development, administrative and corporate expenses, and FDA clearance and patent
protection.
Date: June 30, 2022
Offering exemption relied upon: Regulation A+

* Type of security sold: Convertible Mote
Final amount sold: $90,000.00
Use of proceeds: General operations
Date: June 30, 2022
Offering exemption relied upon: Section 4(a)(2)

* Type of security sold: Convertible Note
Final amount sold: $86,000.00
Use of proceeds: General operations
Date: June 30, 2022
Offering exemption relied upon: Section 4(a)(2)

& Type of security sold: Convertible Note
Final amount sold: $100,000.00
Use of proceeds: General operations
Date: February 29, 2024
Offering exemption relied upon: Section 4{a)(2)

¢ Type of security sold: Convertible Note
Final amount sold: $10,000.00
Use of proceeds: General Operations
Date: December 29, 2023
Offering exemption relied upon: Section 4(a)(2)

e Type of security sold: Convertible Note
Final amount sold: $100,000.00
Use of proceeds: General operations
Date: May 03, 2024
Offering exemption relied upon: Section 4(a)()

& Type of security sold: Convertible Note
Final amount sold: $15,000.00
Use of proceeds: General operations

Date: May 02, 2024
Offering exemption relied upon: Section 4(a)(2)



# Type of security sold: Convertible Note
Final amount sold: $100,000.00
Use of proceeds: General operations
Date: August 02, 2022
Offering exemption relied upon: Section 4(a)(2)

« Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,507,721.40
Number of Securities Sold: 613,748
Use of proceeds: General operations
Date: June 11, 2024
Offering exemption relied upon: Regulation CF

& Type of security sold: Convertible Note
Final amount sold: $200,000.00
Use of proceeds: General operations
Date: January 28, 2022
Offering exemption relied upon: Section 4(a)()

* Type of security sold: Convertible Note
Final amount sold: $100,000.00
Use of proceeds: General operations
Date: February 10, 2022
Offering exemption relied upon: Section 4{a)(2)

= Type of security sold: Convertible Note
Final amount sold: $30,000.00
Use of proceeds: General operations
Date: August 12, 2024
Offering exemption relied upon: Section 4(a)(2)

& Type of security sold: Convertible Note
Final amount sold: $10,000.00
Use of proceeds: General operations
Date: October 03, 2024
Offering exemption relied upon: Section 4(a)()

* Type of security sold: Convertible Note
Final amount sold: $100,000.00
Use of proceeds: General operations
Date: October 04, 2024
Offering exemption relied upon: Section 4(a)(2)

= Name: Common Stock
Type of security sold: Equity
Final amount sold: $52,734.20
Number of Securities Sold: 17,876
Use of proceeds: General operations
Date: June 11, 2024
Offering exemption relied upon: Section 4(a)(2)

« Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,751,155.00
Number of Securities Sold: 589,292
Use of proceeds: General Operations
Date: December 19, 2024
Offering exemption relied upon: Regulation CF

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

Circumstances which led to the performance of financial statements:
Revenue
Revenue for fiscal vear 2024 was 0 compared to 0 in fiscal yvear 2023.

Due to the Research and Develpment nature of the business operation. As a FDA regulated product, we have first obtain
FDA clearance, which is planned for 2025,

Cost of Sales

Cost of Sales for fiscal year 2024 was 50 compared to 30 in fiscal yvear 2023.

Due to the Research and Develpment nature of the business operation.

Gross Margins

Gross margins for fiscal year 2024 were 0. compared to 50 in fiscal year 2023,

Due to the Research and Develpment nature of the business operation.

Expenses

Expenses for fiscal year 2024 were 34,710,931 compared to $3,574,420 in fiscal year 2023.
Our expenses for 2024 and 2023 were similar as we focused on manufacturing and human implant operation.
Historical results and cash flows:

Historical Results & Cash Flows

The Company is currently in the research and development, stage and pre-revenue.

We are of the opinion the historical cash flows will be indicative of the revenue and cash flows expected for the future

because we are finalizing humantesting and will submit our findings to the FDA in 2025 for the purpose of
UScommercialization.

Past cash was primarily generated through equity investments. Our goal is to finalize human testing and will submit our
findings to the FDA in 2025 for the purpose of US commercialization.

Ligquidity and Capital Resources

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

As of April 9th, 2024 the Company has capital resources available in the form of cash in the amount of approx. $595,000
deposited in Bank of America, Silicon Valley Bank and Mercury Bank.

How do the funds of this campaign factor into yvour 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 our company operations.

We have other funds and capital resources available in addition to the funds from this Regulation Crowdfunding campaign.

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

We believe the funds from this campaign are necessary to the viability of the Company. Of the total funds that our Company



has, 80% will be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

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 funding goal of $2,500,000, we anticipate the Company will be able to operate for 6
months. This is based on a current monthly burn rate of $390,000 for expenses related to Clinical, Technology and Business

Operation.

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

If the Company raises the maximum funding goal of $5,000,000, we anticipate the Company will be able to operate for 13
months. This is based on a projected monthly burn rate of $390,000 for expenses related to Clinical, Technology and
Business Operation.

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

The Company continues to work with additional future sources of capital including Angel and Venture Capital Investments
in the form of Convertible Notes. $44m CAP, 20% Discount, 6% interest rate.

Indebtedness

# Creditor: Convertible Note
Amount Owed: $86,000.00
Interest Rate: 6.0%

Maturity Date: June 30, 2026

# Creditor: Convertible Note
Amount Owed: $90,000.00
Interest Rate: 6.0%

Maturity Date: June 30, 2026

e Creditor: Convertible Note
Amount Owed: $100,000.00
Interest Rate: 6.0%

Maturity Date: August 02, 2026

o Creditor: Convertible Note
Amount Owed: $10,000.00
Interest Rate: 6.0%

Maturity Date: December 29, 2025

& Creditor: Convertible Note

Amount Owed: $100,000.00
Interest Rate: 6.0%

Maturity Date: February 28, 2026

& Creditor: Convertible Note

Amount Owed: $15,000.00
Interest Rate: 6.0%

Maturity Date: May 02, 2026

& Creditor: Convertible Note

Amount Owed: 5 100,000,00
Interest Rate: 6.0%

Maturity Date: May 03, 2026

& Creditor: Convertible Note

Amount Owed: $30,000.00
Interest Rate: 6.0%

Maturity Date: August 12, 2026



# Creditor: Convertible Note
Amount Cwed: 5100,000.00
Interest Rate: 6.0%

Maturity Date: October 03, 2026

o Creditor: Convertible Note
Amount Cwed: $10,000.00
Interest Rate: 6.0%

Maturity Date: October 03, 2026

Related Party Transactions

o Name of Person: Felipe Sixto
Relationship to Company: Previous Director
MNature / amount of interest in the transaction: See detailed description below.
Material Terms: Felipe Sixto served as a director on our board from June 2024 to December 2024. Before Mr. Sixto
became our director on June 20, 2024, Mr. Sixto had made multiple investments in us through Sixto Global Oracle
Health Series, LLC (“Sixto Global™), or its affiliate, via convertible notes. On June 20, 2022, pursuant to the automatic
conversion clause therein, convertible notes in the aggregate principal amount of $1,355,000 issued to Sixto Global
were converted into 870,121 shares of Common Stock of the Company, at a conversion price of $1.60 per share, upon
the completion of our previous Regulation A offering on June 20, 2022 where we sold more than $5 million of
Common Stock. Thereafter, Sixto Global and its affiliate have purchased additional convertible notes from us. As of
December 12, 2024, Sixto Global and its atfiliate hold outstanding convertible notes of the Company in the aggregate
principal amount of $190,000. Additionally, we launched a new offering under the Regulation CF on June 20, 2024,

pursuant to which we are offering a minimum of 16,950 shares of Common Stock for the target offering amount of
$50,000, up to a maximum offering amount of $2,500,000. Wefunder Portal LLC is acting as the offering’s

intermediary, and Future Cardia I, a series of Wefunder 5PV, LLC and Future Cardia I EB, a series of Wefunder SPV,

LLC are acting as co-issuers. Sixto Global's affiliate, Sixto Global Capital, LLC, is the lead investor in this Regulation
CF offering where Sixto Global Capital, LLC has invested $75,000 as of December 12, 2024.

Valuation

Pre-Money Valuation: $46,899,441.00

Valuation Details:

This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.
The pre-money valuation has been calculated on a fully diluted basis. The Company has no Preferred Stock outstanding.

In making this calculation, we have not assumed that any outstanding options are exercised or options reserved for issuance
are issued.

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $641,000 in convertible notes outstanding and $417,500 in SAFE notes outstanding. Please refer to the
Company Securities section of the Offering Memorandum for further details regarding current outstanding convertible
securities which may affect vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $7,500.00 we plan to use these proceeds as follows:

e StartEngine Platform Fees
7.5%

# StartEngine Service Fees
92.5%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

If we raise the over allotment amount of $3,073,254.00, we plan to use these proceeds as follows:

e StartEngine Platform Fees
7.5%



¢ Clinical Operation
30.0%
We plan to use the funds towards the Implant and FDA submission process.

# Research & Development
30.0%
R&D Engineering

= Waorking Capital
31.0%
General business operation

o Marketing
1.5%
General Marketing

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://www.futurecardia.com/ (https:/fwww. futurecardia.com/).

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;

(%) 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/futurecardia

Investing Process

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

Independent Auditor's Report

February 18, 2025

To: Board of Directors of Future Cardia Inc.

Attn: Jaeson Bang, CFO

Re: 2024-2023 Financial Statement Audit = Future Cardia Inc,

Report on the Audit of the Financial Statements

Opinion

We have audited the financial statements of Future Cardia Inc., which comprise the balance sheets as of December 3, 2024
and December 31, 2023, and the related statements of income, changes in stockholders' equity, and cash flows for the years
then ended, and the related notes to the financial statements. In our opinion, the accompanying financial statements present
fairly, in all material respects, the financial position of Future Cardia Inc. as of December 31, 2024 and December 31, 2023, and
the results of its operations and its cash flows for the years then ended in accordance with accounting principles generally
accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America (GAAS).
Qur responsibilities under those standards are further described in the Auditor's Responsibilities for the Audit of the Financial
Statements section of our report. We are required to be independent of Future Cardia Inc. and to meet our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our audits. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with U.S.
GAAP. This responsibility includes the design, implementation, and maintenance of internal controls relevant to the
preparation and fair presentation of financial statements that are free from material misstatement, whether due to fraud or
arror.

In preparing the financial statements, management is required to evaluate the Company's ability to continue as a going
concern and to disclose, as applicable, matters related to going concern. Management's evaluation is based on a period of at
least 12 months from the date the financial statements are issued, as set forth by Accounting Standards Ceodification (ASC)
Topic 205-40 under U.5. GAAP.

Auditor's Responsibilities for the Audit of the Financial Statements

QOur objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable assurance
is a high level of assurance but is not absolute assurance and therefore is not a guarantee that an audit conducted in
accordance with GAAS will always detect a material misstatement when it exists. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered material if there is
a substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user
based on the financial statements.

In performing an audit in accordance with GAAS, we:

« Exercise professional judgment and maintain professional skepticism throughout the audit.

» Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and
design and perform audit procedures responsive to those risks. Such procedures include examining, on a test basis,
evidence regarding the amounts and disclosures in the financial statements.

« Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are

*
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appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Future
Cardia Inc.'s internal control. Accordingly, no such opinion is expressed.

+ Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates
made by management, as well as evaluate the overall presentation of the financial statements.

» Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial
doubt about Future Cardia Inc.'s ability to continue as a going concern for a reasonable period of time.,

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit, significant audit findings, and certain internal control-related matters that we identified during the audit.

Sincerely,

Alice-CPA LLC

Alice.CPA LLC
Robbinsville, New Jersey
February 18, 2025




Future Cardia, Inc

BALANCE SHEETS
December 31, 2024 and 2023
(Audited)
2024 2023
ASSETS
Current Assets
Cash and cash equivalents S 919,993 5 2,157,697
Convertible note investment receivable 50,000 -
Due from related party 1,766
Prepaid expenses 372 3,364
Total Current Assets 972,131 2,161,061
Property and Equipment
Computers and equipment 22,206 22,031
Accumulated Depreciation (6,819) (3,672)
Net Property and Equipment 15,387 18,359
Other Assets
Intangibles, net 43,5946 17,611
Total Other Assets 43,596 17,611
Total Assets $__1,031,114 S 2,197,031

The accompanying footnotes are an integral part of these financial statements.

(continued on next page)
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Future Cardia, Inc
BALANCE SHEETS (CONTINUED)

December 31, 2024 and 2023
(Audited)
2024 2023
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Accounts payable S 544,904 S 90,346
Accrued expenses 20,154 24,676
Accrued interest 49,307 25,462
Convertible notes payable, short-term 286,000 276,000
Total Current Liabilities 900,365 £16,484
Long-Term Liabilities
Convertible notes payable, long-term 355,000 10,000
SAFE Agreements £12,106 412,106
Total Long-Term Liabilities 767,106 422,106
Total Liabilities 1,667,471 838,590
Stockholders' Equity
Preferred Stock, $0.00001 par value; 50,000,000
shares authorized;

0 shares issued and outstanding - -
Common Stock, $0.00001 par value; 200,000,000

authorized,

13,638,659 shares issued and outstanding 156 136
Additional Paid in Capital 13,578,034 10,905,994
Retained Earnings/ (Accumulated Deficit) (14,214,549 ) (9,547,691)

Total Stockholders’ Equity (636,357) 1,358,441
Total Liabilities and Stockholders’ Equity S 1,031,114 S 2,197,031

The accompanying footnotes are an integral part of these financial statements.
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Future Cardia, Inc
STATEMENTS OF OPERATIONS
For the Years Ended December 31, 2024 and 2023
(Audited)
2024 2023

Revenues 5 - S -
Operating Expenses

Advertising and marketing 30,059 22,526

General and administrative 150,268 140,673

Salaries and wages 263,721 263,383

Research and development 2,459,097 2,771,836

Professional services 1,595,449 96,377

Stock-based compensation 209,190 276,479

Depreciation and amortization 3,147 3,147
Total Operating Expenses &,710,931 3,574,420
Other Income

Dividend income 68,073 -

Interest expense (24,000) (17,518)

Interest income - 89,114
Total Other income (expense) 44,073 71,598
Net Loss S (4,666,858) $ (3,502,822)

The accompanying footnotes are an integral part of these financial statements.



Balance as of December 31, 2022
Ongoing stock sale receipts
Vesting of stock options
Net loss

Balance as of December 31, 2023
Issuance of common stock
Vesting of stock options
Net loss

Balance as of December 31, 2024

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

Future Cardia, Inc.

For the Years Ended December 31, 2024 and 2023

FS-8

(Audited)
Retained
Common Stock Additional Paid in Earnings/ ot E"‘T'de :
Capital (Accumulated oc U?W rs
Shares Value ($ par) Deficit) =

13,638,659 $ 136 $ 9,002,522 S (6,044,869) S 2,957,789
- S - s 1,626,995 S - § 1,626,995
- S - S 276,479 S - S 276,479
- S - 5 - §  (3502822) $§ (3,502,822)
13,638,659 S 136 S 10,905,996 S (9,547,6M1) S 1,358,441
1,994,488 S 20 § 2,462,850 $ - S 2,462,870
- g - 5 209,190 S - $ 209,190
- 5 - S - 5 (4,666,858) 5 (4,666,858)
15,633,147 156 $ 13,578,036 $  (14,214,549) 5  (636,357)

The accompanying footnotes are an integral part of these financial statements.



STATEMENTS OF CASH FLOWS

Future Cardia, Inc

For the Years Ended December 31, 2024 and 2023

Cash Flows from Operating Activities
Net loss
Adjustments to reconcile net loss
to net cash used in operations:
Accrued interest
Depreciation and amortization
Stock-based compensation

Changes in operating assets and liabilities:

Stock receivable

Due from related parties
Prepaid expenses
Accounts payable
Accrued expenses

Net cash used in operating activities

Cash Flows from Investing Activities
Purchase of equipment

Purchase of intangibles
Net cash used in investing activities

Cash Flows from Financing Activities
Issuance of convertible notes
Issuance of common stock

Ongoing stock sale receipts

Net cash used in financing activities

FS-9

Net change in cash and cash equivalents

Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Supplemental information
Interest paid

Income taxes paid

(Audited)

2024 2023
(4,666,858) (3,502,822)
23,845 17,518
3,147 3,147
209,190 276,479
- 1,335
(1,766) -
2,992 (1,099)
454,558 17,475
(4,521) (13,588)
(3,979,413) (3,201,555)
(175) .
(25,985) (15,480)
(26,160) (15,480)
305,000 10,000
2 462,870 }
- 1,626,995
2,767,870 1,636,995
(1,237,704) (1,580,039)
2,157,697 3,737,737
S 919,993 s 2,157,698

The accompanying footnotes are an integral part of these financial statements.
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NOTE1 - MATURE OF OPERATIONS

Oracle Health, Inc (the “Company”) was incorporated as a Delaware corporation, on May 9, 2019. The
Company is a healthcare technology company that is developing a digital cardiac monitor. The
Company’'s product will utilize certain proprietary research carried out by Jaeson Bang, its founder.

On June 3, 2022 Oracle Health, Inc of Delaware merged with Oracle Health Inc. of Nevada and operations
continued under the Nevada entity.

On July 15, 2022 the Company changed its name to Future Cardia, Inc.

Throughout this report, the terms “our”, “we”, *us”, and the “Company” refer to Future Cardia, Inc.
(formerly known as Oracle Health, Inc.)

The Company is subject to risks common to early stage and rapidly growing companies, including
dependence on key personnel, the need to secure additional funding to operationalize the Company’s
current technology, and successfully marketing its products. The Company has experienced recurring
losses and has an accumulated deficit of approximately $14.2 million as of December 31, 2024, All of these
factors are integral to the Company's ability to continue as a going concern.

The Company believes it has sufficient capital to continue as a going concern for the next 12 months.
Additionally, Company management is in the process of raising additional funding. Management has
evaluated these conditions and concluded that substantial doubt about the Company's ability to continue
as a going concern has been alleviated through March 7, 2026, and no adjustments have been made to the
financial statements.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies of the Company is presented to assist in understanding
the Company’s financial statements. The financial statements and notes are representations of the
Company’s management, who are responsible for their integrity and objectivity. These accounting
policies conform to accounting principles generally accepted in the United States of America and have
been consistently applied in the preparation of the financial statements.

Basis of Accounting
The accounting and reporting policies of the Company conform to accounting principles generally
accepted in the United States of America ("US GAAP"). Any reference in these notes to applicable

guidance is meant to refer to U.S. GAAP as found in the Accounting Standards Codification ("ASC") and
Accounting Standards Updates (*ASU") of the Financial Accounting Standards Board (“FASB").

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect certain reported amounts and
disclosures. Accordingly, actual results could differ from those estimates.

Significant estimates used in the preparation of the accompanying financial statements include the
estimate of valuation of stock-based compensation, and valuation allowances against net deferred tax
assets,

Risks and Uncertainties

The Company's business and operations are sensitive to general business and economic conditions in the
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United States. A host of factors beyond the Company's control could cause fluctuations in these
conditions. Adverse conditions may include recession, downturn or otherwise, local competition or
changes in consumer taste, These adverse conditions could affect the Company's financial condition and
the results of its operations.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America,
which it believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to
$250,000. At times, the Company may maintain balances in excess of the federally insured limits. The
Company has not experienced any losses with balances in excess of the federally insured limits.

Cash and Cash Equivalents

The Company considers short-term, highly liquid investments with original maturities of three months or
less at the time of purchase to be cash equivalents. The Company has cash and cash equivalents as of
December 31, 2024 and 2023 amounting to $919,993 and 52,157,697, respectively.

Prepaid Expenses

The Company capitalizes payments for future goods or services to be expensed over the course of their
usefulness. Such assets are expected to be recognized in the next twelve months and thus included in
current assets on the balance sheet. The Company has prepaid expenses as of December 31, 2024 and
2023 amounting to $372 and 3,364, respectively.

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that
significantly add to the productive capacity or extend the useful life of an asset are capitalized.
Expenditures for maintenance and repairs are charged to expense. When equipment is retired or sold, the
cost and related accumulated depreciation are eliminated from the accounts and the resultant gain or
loss is reflected in the statements of operations.

Depreciation is provided using the straight-line method, based on useful lives of the equipment which is
seven years.

Intangible Assets

Patents are amortized over the estimated economic useful life of 15 years. The Company’s management
regularly reviews the carrying value of these assets for impairment and decline in value. Management
believes that no impairment exists with respect to these assets as of December 31, 2024 and 2023.

Accounts Payable

Accounts payable represent amounts due to vendors and service providers for goods and services
received in the ordinary course of business. These liabilities are recorded at their invoiced amounts and
are typically settled within standard payment terms. The Company evaluates accounts payable for any
disputes or adjustments and records them accordingly. The Company has accounts payable amounting
to $544,904 and $90,346 as of December 31, 2024, and 2023, respectively.

Accrued Expenses

Accrued expenses represent liabilities for goods or services that have been received but not yet paid for



Future Cardia, Inc. FS - 12
Notes to the Financial Statements
December 31, 2024 and 2023
(Audited)

as of the reporting date. These expenses are recognized when incurred, based on the best estimate of the
amount owed, even if no formal invoice has been received. Accrued expenses are classified as current
liabilities and are typically settled within the normal operating cycle. The Company has accrued expenses
amounting to 520,154 and 524,676 as of December 31, 2024, and 2023, respectively.

Fair Value Measurements

US GAAP defines fair value as the price that would be received to sell an asset or be paid to transfer a
liability in an orderly transaction between market participants at the measurement date (exit price) and
such principles also establish a fair value hierarchy that prioritizes the inputs used to measure fair value
using the following definitions (from highest to lowest priority):

¢ Level 1 - Unadjusted quoted prices in active markets that are accessible at the measurement date
for identical, unrestricted assets or liahilities.

e Level 2 - Observable inputs other than quoted prices included within Level 1 that are cbservable
for the asset or liability, either directly or indirectly, including quoted prices for similar assets and
liabilities in active markets; quoted prices for identical or similar assets and liabilities in markets
that are not active; or other inputs that are observable or can be corroborated by observable
market data by correlation or other means.

e Level 3 = Prices or valuation techniques requiring inputs that are both significant to the fair value
measurement and unobservable.

There were no assets or liabilities requiring fair value measurement as of December 31, 2024 and 2023,
Revenue Recognition

Revenues are recognized when control of promised goods or services are transferred to a customer, in an
amount that reflects the consideration that the Company expects to receive in exchange for those goods
or services. The Company applies the following five steps in order to determine the appropriate amount
of the revenue to be recognized as it fulfills its obligations under each of its agreements: 1) identify the
contract with a customer; 2) identify the performance obligations in the contract; 3) determine the
transaction price; 4) allocate the transaction price to the performance obligations in the contract; and 5)
recognize revenue as the performance obligation is satisfied.

The Company is pre-revenue and has not received consideration for any future sales.
Advertising

The Company expenses advertising costs as they are incurred. For the years ended December 31, 2024
and 2023, the Company has incurred advertising and marketing expenses amounting to $30,059 and
522,526, respectively.

Research and Development Costs

Research and development costs are expensed when incurred. For the years ended December 31, 2024
and 2023, the Company has incurred research and development cost amounting to $2,459,097 and
52,771,836, respectively.

Stock Based Compensation

The Company accounts for stock options issued to employes under ASC 718, Stock Compensation.
Under ASC 718, share-based compensation cost to employees is measured at the grant date, based on
the estimated fair value of the award, and is recognized as an item of expense ratably over the
employee’s requisite vesting period. The Company recognizes stock-based compensation for all share-
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based payment awards made to employees based on the estimated fair values using the Black-5choles
option pricing model,

Non-employee stock-based compensation is accounted for based on the fair value of the related stock or
options. The fair value of options to be granted are estimated on the date of each grant using the Black-
Scholes option pricing model and amortized ratably over the option’s vesting period, which approximates
the service period.

The Company measures compensation expense for its non-employee stock-based compensation under
ASC 718. The fair value of the option issued or committed to be issued is used to measure the transaction,
as this is more reliable than the fair value of the services received. The fair value is measured at the value
of the Company's common stock on the date that the commitment for performance by the counterparty
has been reached or the counterparty’s performance is complete. The fair value of the equity instrument
is charged directly to expense and credit to additional paid-in capital.

Income Taxes

The Company accounts for income taxes in accordance with authoritative guidance. A requirement of the
authoritative guidance is that deferred tax assets and liabilities are recorded for temporary differences
between the financial reporting and tax bases of assets and liabilities using the current enacted tax rate
to be in effect when the taxes are actually paid or recovered.

The Company evaluates its tax positions taken or expected to be taken in the course of preparing the
Company’s tax returns to determine whether the tax positions are “more-likely-than-not” of being
sustained by the applicable tax authority, Tax positions not deemed to meet the “more-likely-than-not”
threshold are not recorded as a tax benefit or expense in the current year.

Management has analyzed all open tax years, as defined by the statute of limitations, for all major
jurisdictions, which includes federal and certain states. Open tax years are those that are open for
examination by taxing authorities. The Company has no tax examinations in progress.

Recent Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to
date that amend the original text of ASC. Management believes that those issued to date either (i)
provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not
expected to have a significant impact our financial statements.

NOTE 3 — RELATED PARTY TRANSACTIONS
Simple Agreement for Future Equity (SAFE)

On May 6, 2019, the Company entered into a SAFE Agreement with its CEO for proceeds of $30,000 which
was outstanding and reflected as a long-term liability as of December 31, 2024 and 2023. See Note 5.

Employment Agreement

The Company entered into an employment agreement with its CEO, which includes an annual base salary
of 5250,000.

NOTE 4 — INTANGIBLE ASSETS

The Company has capitalized legal fees related to the application of its patent for intellectual property.
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All legal fees capitalized will be amortized over the length of the patent when issued. The Company
expects the patent to be issued in 2025 and amortization to commence.

Intangible assets consisted of the following as of December 31, 2024 and 2023:

2024 2023
Patents S 43,596 S 17,611
Less: accumulated amortization (0) (0)
Net Intangibles 5 43,596 S 17,611

Costs to renew or extend the term of intangible assets are capitalized as incurred and amortized over the
revised useful life. Amortization expense for the years ended December 31, 2024 and 2023 was 50. Future
annual amortization expense to be determined upon the patent issuance.

NOTE 5 - NOTES PAYABLE
Convertible Notes Payable

On February 21, 2020, the Company issued a convertible promissory note in exchange for $100,000. The

convertible note bears an interest rate of 5% per annum and will mature in thirty-six months at which the
principle and all accrued interest will be due.

On November 12, 2020, the Company issued a convertible promissory note in exchange for 5200,000. The
convertible note bears an interest rate of 4% per annum and will mature in thirty-six months at which the
principle and all accrued interest will be due.

On November 25, 2020, the Company issued a convertible promissory note in exchange for $50,000. The
convertible note bears an interest rate of 4% per annum and will mature in thirty-six months at which the
principle and all accrued interest will be due.

On August 23, 2021, the Company issued a convertible promissory note in exchange for $200,000. The
convertible note bears an interest rate of 4% per annum and will mature in thirty-six months at which the
principle and all accrued interest will be due.

On August 23, 2021, the Company issued a convertible promissory note in exchange for $530,000. The
convertible note bears an interest rate of 4% per annum and will mature in thirty-six months at which the
principle and all accrued interest will be due.

On January 28, 2022 the Company issued convertible promissory notes in exchange for $350,000. The
convertible notes bear an interest rate of 6% per annum and will mature in thirty-six months at which the
principle and all accrued interest will be due.

On February 10, 2022, the Company issued a convertible promissory note in exchange for $100,000. The
convertible note bears an interest rate of 6% per annum and will mature in thirty-six months at which the
principle and all accrued interest will be due.

On May 4, 2022, the Company issued a convertible promissory note in exchange for $675,000. The
convertible note bears an interest rate of 4% per annum and will mature in thirty-six months at which the
principle and all accrued interest will be due.

On June 20, 2022, the above 52,205,000 of convertible promissory notes and 591,506 of accrued interest
were converted into 1,971,354 shares of Common Stock.
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On June 30, 2022, the Company issued convertible promissory notes in exchange for $176,000. The
convertible notes bear an interest rate of 6% per annum and will mature in twenty-four months at which
the principle and all accrued interest will be due,

On August 2, 2022, the Company issued a convertible promissory note in exchange for $100,000. The

convertible note bears an interest rate of 6% per annum and will mature in twenty-four months at which
the principle and all accrued interest will be due.

As of December 31, 2022, 5276,000 of convertible promissory notes were outstanding, with accrued
interest of $7,495.

On December 29, 2023, the Company issued a convertible promissory note in exchange for 510,000, The
convertible note bears an interest rate of 6% per annum and will mature in twenty-four months at which
the principle and all accrued interest will be due.

As of December 31, 2023, 5286,000 of convertible promissory notes were outstanding, with accrued
interest of 525,462.

In 2024, the Company issued additional convertible promissory notes totaling 5$355,000. These
convertible notes bears an interest rate of 6% per annum and will mature in twenty-four months at which
the principle and all accrued interest will be due. The Company also has recorded a convertible note
investment receivable amounting to 550,000 related to proceeds from convertible note not yet collected
as of December 31, 2024.

As of December 31, 2024, $641,000 of convertible promissory notes were outstanding, with accrued
interest of 549,307.

Future principal repayments are as follows for the years ending December 31,

2025 S 286,000
2026 and thereafter 355,000

The above outstanding convertible notes payable will convert under certain pre-defined condition such as
a Qualified Equity Financing or Change of Control. Upon conversion, the convertible notes payable will
convert to common shares of the Company at the lesser of (i) eighty percent (80%) of the price per
share paid by the other purchasers of Next Round Securities in the Qualified Equity Financing and (ii) the
price obtained by dividing 55,000,000 by the number of outstanding shares of common stock of the
Company immediately prior to the Qualified Equity Financing.

SAFE Agreements

During the period from May 9, 2019 (inception) through December 31, 2020, the Company issued Simple
Agreements for Future Equity ("SAFE"). The SAFE agreements have no maturity cdate and bear no interest.
The SAFE agreements provide a right to the bolder to future equity in the Company in the form of SAFE
Preferred Stock. SAFE Preferred Stock are shares of a series of Preferred Stock issued to the investor in
an equity financing, having identical rights, privileges, preferences and restrictions as the shares of
standard Preferred Stock offered to non-holders of SAFE agreements other than with respect to: (i) the
per share liquidation preference and the conversion price for purposes of price-based anti-dilution
protection, which will equal the Safe price (price per share equal to the valuation capitalization divided by
the total capitalization of the Company); and (ii) the basis for any dividend rights, which will be based on
the convcrsi-0n price. The number of shares issued to the holder is determined by either { I) the face
value of the SAFE agreement divided by the price per share of the standard preferred stock issued, if the
pre-money valuation is less than or equal to the valuation capitalization (ranging from $1,666,666 and
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$5,000,000); or {(2) a number of shares of SAFE Preferred Stock equal to the face value of the SAFE
agreement divided by the price per share equal to tle valuation cap divided by the total capitalization of
the company immediately prior to an equity financing event Total capitalization of the company includes
all shares of capital stock issued and -Outstanding and outstanding vested and unvested options as :if

converted.

If there is a liquidity event (as defined in the SAFE agreements), the investor will, at their option, either (i)
receive a cash payment equal to the face value of the SAFE agreement ("Purchase Amount") or (ii)
automatically receive from the Company a number of shares of common stock equal to the Purchase
Amount divided by the price per share equal to the valuation cap divided by the Liquidity Capitalization
("Liquidity Price") (as defined in the SAFE agreements). If there are not enocugh funds to pay the holders
of SAFE agreements in full, then all of the Company's available funds will be distributed with equal priority
and pro-rata among the SAFE agreement holders in proportion 10 their Purchase Amounts and they will
automatically receive the number of shares of common stock equal to the remaining unpaid Purchase
Amount divided by the Liquidity Price.

If there is a dissolution event (as defined in the SAFE agreements), the Company will pay an amount
equal to the Purchase Amount, due and payable to the investor immediately prior to, or concurrent with,
the consummation of the dissolution event. The Purchase Amount will be paid prior and in preference to
any distribution of any of the assets of the Company to holders of outstanding capital stock. If
immediately prior to the consummation of the dissolution event, the assets of the Company legally
available for distribution to all SAFE holders, are insufficient to permit the payment to their respective
Purchase Amounts, then all of the assets of the Company legally available for distribution will be
distributed with equal priority and pro-rata among the SAFE holders as a single class.

The SAFE agreements will expire and terminate upon either (i) the issuance of shares to the investor
pursuant to an equity financing event or (ii) the payment, or setting aside for payment, of amounts due to
the investor pursuant to a liquidity or dissolution event.

As of December 31, 2024 and 2023, no SAFE agreements had been converted into equity, nor had any
terminated or expired based on the terms of the agreements.

The Company has 5412,106 SAFE obligations outstanding as of December 31, 2024 and 2023, which
includes a SAFE obligation for $30,000 to our Chief Executive Officer, with valuation caps ranging from
$1,666,666 and $5,000,000.

The Company accounts for the SAFE agreements under ASC 480 (Distinguishing Liabilities from Equity),
which requires that they be recorded at fair value as of the balance sheet date. Any changes in fair value
are to be recorded in the statements of operations. The Company has determined that the fair value at
the date of issuance, and as of December 31, 2023, are both consistent with the proceeds received at
issuance, and therefore there is no mark-to-market fair value adjustments required or reflected in income
for the years ended December 31, 2024 and 2023.

NOTE 6 - STOCKHOLDERS' EQUITY
Preferred stock

As per our Amended and Restated Certificate of Articles of Incorporation dated October 22, 2020, we are
authorized to issue up to 50,000,000 shares of preferred stock Our certificate of incorporation authorize
our board of directors to issue these shares in one or more series, to determine the designations and the
powers, preferences and rights and the qualifications, limitations and restrictions thereof, including the
dividend rights, conversion or exchange rights, voting rights (including the number of votes per share),
redemption rights and terms, liquidation preferences, sinking fund provisions and the number of shares
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constituting the series. Our board of directors could, without stockholder approval, issue preferred stock
with voting and other right; that could adversely affect the voting power and other rights of the holders of
common stock and which could have the effect of making it more difficult for a third party to acquire or
of discouraging a third party from attempting to acquire, a majority of our outstanding, voting stock.

As of December 31, 2024 and 2023, no shares of preferred stock had been issued.
Common stock

Under our Amended and Restated Certificate of Articles of Incorporation, the Company is authorized to
issue 200,000,000 shares of $0.00001 par value Common Stock. Common shareholders have the right to
vote on certain items of Company business at the rate of one vote per share of stock.

During 2023, the Company offered for sale its common stock at $2.95 per share (the 2023 Offering”). As
of December 31, 2023, the Company received $1,626,995 in stock sale receipts. Upon the close of the 2023
offering total shares purchased will be calculated and issued.

During 2024, the Company issued 1,994,488 common shares. The Company's issued and outstanding
common stock count as of December 31, 2024 and 2023 were 15,633,147 and 13,638,659, respectively.

NOTE 7 - STOCK OPTIONS

In 2020, the Board of Directors adopted the 2020 Equity Incentive Plan ("the Plan"). The Plan provides for
the grant of equity awards to employees and consultants, including stock options, stock purchase rights
and restricted stock units to purchase shares of common stock. Up to 1,500,000 shares of common stock
may be issued pursuant to awards granted under the Plan. The Plan is administered by the Board of
Directors, and expires ten years after adoption, unless terminated earlier by the Board. Forfeitures of
stock options are recognized when occurred. New shares are issued upon option exercises.

During 2023, the Company granted 85,000 stock options under the Plan to four employees. The granted
options had an exercise price of $2.00 and 52.95 (the fair market value of our outstanding stock on the
date of grant as determined by our sole director), expire in ten years, and vesting over a twenty-four
month period. The total grant date fair value of options granted was 5184,814.

During 2024, the Company granted 130,000 stock options under the Plan to six employees. The granted
options had an exercise price of 52.95 (the fair market value of our outstanding stock on the date of grant
as determined by our sole director), expire in ten years, and vesting over a twenty-four month period. The
total grant date fair value of options granted was $289,885.

The following is a summary of outstanding stock options issued:

Number of  Weighted

Options Average
Exercised
Price

Outstanding, December 31, 2022 1,050,000 5 106
Granted 85,000 2.22
Exercised - -
Forfeited/Cancelled (80,000) 2.00
Outstanding, December 31, 2023 1,055,000 5 1.08
Granted 130,000 2,95
Exercised - -

Forfeited/Cancelled - -
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Outstanding, December 31, 2024 1,185,000 5 1.62

Stock option expense recognized for the years ended December 31, 2024 and 2023 was $209,190 and
5276,479, respectively. Unamortized stock compensation remaining as of December 31, 2024 and 2023,
were 5268,174 and 5113,688, respectively.

The stock options were valued using the Black-Scholes pricing model as indicated below:

Expected life (years) 1.31-6.13
Risk-free interest rate 1.63-4.78
Expected volatility 176.58-188%
Annual dividend yield 0

The risk-free interest rate assumption for options granted is based upon observed interest rates on the
United States government securities appropriate for the expected term of the Company's employee
stock options.

The expected term of employee stock options is calculated using the simplified method which takes into
consideration the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical
volatility of comparable public company's common stock. The Company will continue to monitor peer
companies and other relevant factors used to measure expected volatility for future stock option grants,
until such time that the Company's common stock has enough market history to use historical volatility.

The dividend yield assumption for options granted is based on the Company's history and expectation of
dividend payouts. The