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

FluidForm Bio, Inc.
852 Winter 5t
Waltham, MA 02451
wiww . fluidformbio.com

Up to $1,235,000.00 Convertible Promissory Note.
Minimum Target Amount: $124,000.00

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

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

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

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

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



Company:

Company: FluidForm Bio, Inc.

Address: 852 Winter 5t, Waltham, MA 02451
state of Incorporation: DE

Date Incorporated: June 25, 2018

Terms:

Convertible Promissory Note

Offering Minimum: $124,000.00 of Convertible Promissory Note.
Offering Maximum: $1,235,000.00 of Convertible Promissory Note.
Type of Security Offered: Convertible Promissory Note.,
Note converts to Undefined security when the company raises $1,000,000.00 in a qualified equity financing.
Maturity Date: April 02, 2027
Valuation Cap: $25,000,000.00
Discount Rate: 20.0%
Annual Interest Rate: 15.0%

Minimum Investment Amount (per investor): $500.00

Terms of the underlying Security

Underlying Security Name: Undefined security

Voting Rights:
Non-voting, except as required by law

Other Material Rights:

Upon conversion of the convertible promissory notes offered in this offering into equity, investors may be required
to become parties to FluidForm Bio, Inc.’s Second Amended and Restated Right of First Refusal and Co-Sale Agreement,
Second Amended and Restated Investors’ Rights Agreement, and Second Amended and Restated Voting Agreement,
(collectively, the "Shareholder Agreements”) or amended and restated versions of the Shareholder Agreements as may be
negotiated in connection with a future equity financing round of the Company. The current forms of these Shareholder
Agreements include provisions such as transfer restrictions, rights of first refusal and co-sale, drag-along rights,
information rights, and voting obligations. These Shareholder Agreements may also be amended and restated in connection
with a future equity financing round of the Company. Capitalized terms used in the section below, and not otherwise
defined shall have the meanings ascribed to such terms in the Shareholder Agreements. Copies of the Shareholder
Agreements will be provided to investors prior to conversion.

1. Investors' Rights Agreement (Second Amended and Restated, dated as of March 8, 2024, as amended)

Upon conversion into equity, Reg CF investors may be granted “Major Investor”, “Investor™ or “Holder” rights,
depending on share ownership. Material rights under this agreement include, but are not limited to:

Information Rights (for Major Investors)

- Financial Reporting: Quarterly unaudited financials; annual audited financials; cap table updates; annual
budget and business plan.
. Inspection Rights: Right to inspect books, records, and properties (subject to confidentiality).
Termination: These rights end upon 1PO, Deemed Liquidation Event, or if the company becomes an SEC
reporting company.

Right of First Offer (for Major Investors)

. Right to purchase a proportional share of any new equity securities before the company sells them to third
parties.
. Termination: Ends upon [PO or Deemed Liguidation Event.
Other Rights
. Registration Rights: Investors must be granted registration rights at least as favorable as those granted to other
class or series of capital stock of the Company.
. Most Favored Nation Clause: Right to exchange certain classes of stock for securities offered in a future

financing at more favorable terms.
. Qualified Small Business Stock (QSBS): Company intends to maintain QSBS status under Section 1202 of the



Internal Revenue Code.

Market Stand-Off Agreement: Cannot sell or otherwise transfer or dispose of shares (including the economic
consequences of ownership of such shares via a swap or other arrangements) for up to 180 days post-1PO or such other
period as may be requested by the Company or an underwriter to accommodate certain regulatory restrictions.

Transfer Restrictions: Securities are subject to transfer restrictions and legends until a valid exemption or
registration.

2. Right of First Refusal and Co-Sale Agreement (Second Amended and Restated, dated as of March 8, 2024, as

amended)

Material rights regarding future share transfers include, but are not limited to:
Company Right of First Refusal

The Company has the first right to purchase any shares a Key Holder intends to sell.
Termination: Ends upon [PO or Deemed Liquidation Event.

Investor Right of Second Refusal

If the Company does not exercise its right of first refusal, the Investors have a second right to purchase the
shares a Key Holder intends to sell.
Termination: Ends upon [PO or Deemed Liquidation Event.

Co-5Sale Rights

If a Key Holder sells their shares outside of the Company right of first refusal and the Investors right of second
refusal, Investors have the right to participate on a pro rata basis in the sale on the same terms.

If investors' co-sale rights are not honored, they may require the selling shareholder to buy their shares on the
same terms.

Termination: Ends upon [PO or Deemed Liquidation Event.

Transfer Restrictions

Prohibits Key Holder transfers to competitors or certain other parties without consent.
Requires certain transferees and Key Holders to agree to be bound by this agreement.

Lock-Up Provision

Key Holders cannot sell or otherwise transfer or dispose of shares (including the economic consequences of
ownership of such shares via a swap or other arrangements) for up to 180 days post-1PO or such other period as may
be requested by the Company or an underwriter to accommodate certain regulatory restrictions.

3. Voting Agreement (Second Amended and Restated, dated March 8, 2024, as amended)
Material voting rights and obligations include, but are not limited to:

Drag-Along Rights

If the board and majority of preferred shareholders approve a sale (e.g., merger or acquisition), including the
affirmative vote of the Major Qualified Investors (as defined therein), all shareholders must, among other things:

Vote in favor of the sale. and against competing proposals to the sale.

Sell their shares on the same terms and conditions as other holders and in proportion as is being sold by the
selling Investors.

Execute and deliver transaction documents as reasonably requested by the Company or the selling Investors in
connection with the sale.

Waive appraisal/dissenters’ rights.

Consent to the appointment of a stockholder representative if one is appointed by the selling Investors, the
creation of an escrow, expense or similar fund related to indemnification or similar obligations, and paying such
shareholder’s pro rata portion of reasonable fees and expenses of the stockholder representative; and waive any claim
or not commence a suit against the stockholder representative for actions taken in such capacity absent fraud, bad
faith or willful misconduct.

There are also conditions to the exercise of the drag-along right to ensure fair treatment of shareholders (e.g.,
(i) shareholders may only be required to make certain types of representations and warranties in connection with the
drag-along sale, (ii) shareholders are not liable for breaches of any representation, warranty or covenant made by any
other person in the drag-along sale, other than the Company, and (iii) similar forms of consideration per series of
shares).

Vote to Increase Authorized Common Stock



. Investors agree to vote to increase authorized shares as needed for conversion of preferred stock.

Transfer Restrictions and Compliance

. Shareholders must comply with transfer restrictions and may be required to execute related agreements (e.g.,
stockholder consents).

The summary of terms set forth above are not intended to be an exhaustive or complete description of the
Shareholder Agreements but rather a representative description of the rights and obligations that may be applicable to
convertible promissory note holders upon conversion of their notes. Full copies of the Shareholder Agreements including all
rights and obligations set forth therein will be provided to convertible promissory note holders upon conversion of such
notes and prior to such holders becoming a party to such Shareholder Agreements.

*Maximum discount rate offered subject to adjustment for bonuses. See Bonus info below.
Material Rights of securities to be issued upon conversion of convertible notes sold in this offering.

Upon conversion of the convertible promissory notes offered in this offering into equity, investors may be required to
become parties to FluidForm Bio, Inc.'s Second Amended and Restated Right of First Refusal and Co-5ale Agreement,
Second Amended and Restated Investors’ Rights Agreement, and Second Amended and Restated Voting Agreement,
(collectively, the “Shareholder Agreements™) or amended and restated versions of the Shareholder Agreements as may be
negotiated in connection with a future equity financing round of the Company. The current forms of these Shareholder
Agreements include provisions such as transfer restrictions, rights of first refusal and co-sale, drag-along rights,
information rights, and voting obligations. These Shareholder Agreements may also be amended and restated in connection
with a future equity financing round of the Company. Copies of the Shareholder Agreements will be provided to investors
prior to conversion.

Investment Incentives and Bonuses**

Loyalty Bonus: Insiders will receive 5% addition to the base discount rate.

Time-Based Perks

Early Bird 1: Invest $500+ within the first 2 weeks and receive a 5% addition to the base discount rate
Early Bird 2: Invest 1,500+ within the first 2 weeks and receive a 6% addition to the base discount rate

Early Bird 3: Invest $500+ within the first 6 weeks and receive a 4% addition to the base discount rate *Note: this is not
stackable with Early Bird 1.

Amount-Based Perks

Tier 1 Perk: Invest $2,500+ and receive a 6% addition to the base discount rate
Tier 2 Perk: Invest 510,000+ and receive a 9% addition to the base discount rate
Tier 3 Perk: Invest 330,000+ and receive a 12% addition to the base discount rate
Tier 4 Perk: Invest 50,000+ and receive a 15% addition to the base discount rate

**In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonuses 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-discount related 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-
discount related perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

FluidForm will offer a 10% addition to the base discount rate 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% addition to the base discount rate.

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 in
addition to the aforementioned bonus.

The Company and its Business

Company Overview
Company Overview

FluidForm Bio is a preclinical biotechnology company engaged in the development of a novel cell therapy for type 1
diabetes, with the goal of eliminating insulin injections. With a focus on treating type 1 diabetes, FluidForm Bio aims to
revolutionize cell therapy by developing insulin-producing tissue implants that are minimally invasive, easily retrievable,
and highly vascularized. The company has successfully demonstrated proof-of-concept in small animal studies, showcasing
the potential to provide a long-term, functional cure for diabetes. Now progressing into large animal trials, FluidForm Bio is
advancing towards human clinical applications and ultimately seeking FDA approval to bring this transformative therapy to
market.

Business Model

FluidForm Bio operates at the intersection of bioprinting and cell therapy, leveraging its proprietary FRESH™ technology to
develop breakthrough treatments for diabetes. The company's revenue strategy is built on a combination of direct
commercialization, licensing agreements, and strategic partnerships with pharmaceutical and life sciences companies.
Through prior collaborations with industry leaders such as Johnson & Johnson, Amgen, and Merck, FluidForm Bio has seen

significant industry interest in the benefits of its FRESH 3D bioprinting platform. Additionally, the company is exploring
partnerships for early-stage investment in research and development to accelerate its pathway to clinical deployment.

Intellectual Property

FluidForm Bio has established a strong intellectual property portfolio, with over 40 issued and pending patents worldwide
covering its FRESH 3D bioprinting technology. These patents safeguard key innovations in bioprinting methodology and
vascularized tissue fabrication, including for use in pancreatic cell therapy applications. FluidForm Bio's proprietary,
patent-protected technology, FRESH 3D bioprinting, was developed at Carnegie Mellon University and exclusively licensed
to FluidForm Bio in 2019.

Corporate Structure

The company was incoporated as FluidForm, LLC in Delaware in June of 2018, and converted from an LLC to a Corporation
in 2019. The company then underwent a name change to FluidForm Bio, Inc in October of 2023.

Competitors and Industry
Competitors

The market to completely or partially replace organ function is a large one. Players such as Vertex Pharmaceuticals, Novo
Nordisk, Eli Lilly, and Sana Biosystems are engaged in the development of cell replacement therapies for type 1 diabetes.
Companies such as Revivicor (a division of United Therapeutics) and Egenesis are developing genetically modified animals
to harvest organs for transplant while reducing the risk of rejection. Companies such as Aspect Biosystems, Miromatrix (a
division of United Therapeutics), and Humacyte are engaged in tissue engineering approaches to develop other functional
human tissues including for cell replacement therapies for type 1 diabetes in the case of Aspect Biosystems and Humacyte.

Today, the diabetes cell therapy space encompasses multiple approaches, primarily working toward shielding cells from the
effects of the immune system, which comes at the cost of vascularization. FluidForm Bio differentiates itself through its
ability to create fully vascularized, retrievable tissue implants, ensuring long-term functionality and avoiding systemic
immune suppression. FluidForm Bio is unique in its approach by using the same biological materials that make up in the
human body, such as collagen and hyaluronic acid, to build highly vascularized tissue, setting it apart from competitors in
the market.

Industry

The regenerative medicine and diabetes treatment industries are experiencing rapid growth, driven by increasing demand
for innovative therapies that go beyond traditional insulin injections. The global market opportunity for diabetes cell
replacement therapy is valued at $625 billion. Advances in 3D bioprinting, personalized medicine, and tissue engineering
are reshaping treatment possibilities, offering new hope for millions affected by type 1 diabetes.

Additionally, the broader industry includes companies working on various approaches to tissue engineering and organ
replacement, including genetically modified animal organ transplantation, and functional human tissue development.
FluidForm Bio is positioned at the forefront of this transformation, leveraging cutting-edge technology to address one of
the most pressing medical challenges today.



Current Stage and Roadmap
Current Stage

FluidForm Bio has made significant progress in its research and development, having successfully completed small animal
studies demonstrating the ability to restore normal blood glucose levels in a diabetic mouse model . The company has raised
$14.5 million in funding, with $4.5 million secured in 2024 to further its diabetes research. Currently, FluidForm Bio is
preparing for large animal studies, a pivotal step in advancing toward eventual human clinical trials and an FDA
submission. The company has developed a working prototype that incorporates insulin-producing cells which rapidly
vascularize when implanted under the skin. Small animal efficacy studies have demonstrated blood glucose control in a
diabetic mouse model for six months. The next phase involves replicating these results in large animals, a process expected
to take approximately 18 months before seeking FDA authorization to proceed with human clinical trials. With a strong
intellectual property foundation and ongoing industry collaborations, the company is well-positioned for the next phase of
development.

Future Roadmap

FluidForm Bio's future roadmap includes key milestones aimed at achieving FDA approval and commercialization. The
company is focused on completing large animal trials, followed by regulatory submission for human clinical trials. Large
animal testing is expected to last approximately 18 months, after which the company will seek FDA authorization to
advance into human clinical trials. In parallel, FluidForm Bio is actively engaging with strategic partners to accelerate
research and expand its bioprinting applications. Over the next several years, the company aims to launch its first
commercially available insulin-producing tissue implant, providing a groundbreaking alternative to traditional diabetes
management. Long-term, FluidForm Bio envisions expanding its technology to address other tissue engineering
applications, solidifying its leadership in regenerative medicine.

The Team

Officers and Directors

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

# Position: Chief Executive Officer, Chairman of the Board
Dates of Service: June, 2018 - Present
Responsibilities: Responsible for setting the company vision, building the team, execution, resource management,
securing funding, and meeting milestones.

Name: Adam Feinberg, PhD

Adam Feinberg, PhD's current primary role is with Carnegie Mellon University. Adam Feinberg, PhD currently services 8
hours per week in their role with the [ssuer.

Positions and offices currently held with the issuer:

= Position: Chief Technology Officer, Board Member
Dates of Service: June, 2018 - Present
Responsibilities: Define and execute the company's technology strategy, oversee the technical team, drive
technological innovation, strategic guidance, representing stakeholder interests, mitigating risk.

Other business experience in the past three years:

¢ Emplovyer: Carnegie Mellon University
Title: Professor, Biomedical Engineering and Materials Science & Engineering
Dates of Service: August, 2010 - Present
Responsibilities: Principal investigator of the Regenerative Biomaterials and Therapeutics Group, teaching biomedical
engineering courses, mentoring graduate students.

Name: Jonathan Paris
[onathan Paris's current primary role is with the Issuer.

Positions and offices currently held with the issuer:



& Position: General Counsel, Head of Corporate Strategy, Corporate Secretary
Dates of Service: October, 2023 - Present
Responsibilities: Managing legal risk, ensuring compliance, and advising on implications of business decisions.

Other business experience in the past three yvears:

* Employer: Rapid Micro Biosystems
Title: SVP, Secretary and General Counsel
Dates of Service: May, 2021 - October, 2023
Responsibilities: Ensuring compliance with public company reporting obligations, determination of material events
requiring public disclosure, working with the management team to manage the day-to-day business of the company

Mame: Erik Waters

Erik Waters's current primary role is with Persistently. Erik Waters currently services 16 hours per week in their role with
the [ssuer.

Positions and offices currently held with the issuer:

& Position: Chief Financial Officer
Dates of Service: September, 2023 - Present
Responsibilities: Managing the financial affairs of the company

Other business experience in the past three years:

o Employer: Persistently
Title: Co-founder
Dates of Service: January, 2024 - Present
Responsibilities: Co-founder and consultant

Other business experience in the past three vears:

« Employer: NEPC
Title: Interim Chief Financial Officer
Dates of Service: October, 2024 - Present
Responsibilities: Consulting on the financial affairs of the company

Other business experience in the past three years:

¢ Employer: AdTech Systems
Title: CFO and COO
Dates of Service: April, 2015 - December, 2022
Responsibilities: Managing financial and operational affairs of the company

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 to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

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

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

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

Your information rights are limited with limited post-closing disclosures

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

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

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

Terms of subsequent financings may adversely impact 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
hyvpothetical 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.

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.

You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buving 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.

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 limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you are investing in our company, it's
because you think that FluidForm Bio is a good idea, that the team will be able to successtully market, and sell the product
or service, that we can price them right and sell them to enough people so that the Company will succeed. Further, we have
never turned a profit and there is no assurance that we will ever be profitable.

Intense Market Competition

The market in which the company operates may be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the company's ability to attract and retain customers,
eain 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. It is
important to note that unforeseeable costs associated with such practices may invade the capital of the Company.

We have pending patent approval’s that might be vulnerable

One of the Company’s most valuable assets is its intellectual property. The Company’s intellectual property such as patents,
trademarks, copyrights, Internet domain names, and trade secrets may not be registered with the proper authorities. We
believe one of the most valuable components of the Company is our intellectual property portfolio. Due to the value,
competitors may misappropriate or violate the rights owned by the Company. The Company intends to continue to protect
its intellectual property portfolio from such violations. It is important to note that unforeseeable costs associated with such
practices may invade the capital of the Company due to its unregistered intellectual property.

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

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

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

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

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 may 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 aftected 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.

The loss of one or more of our key personnel, our failure to attract and retain other highly qualified personnel in the future,
or the inability to pay personnel competitive or market wages, could harm our business

On April 1, 2025, the Company reduced all employees salaries to the minimum federal wage for exempt employees. Our
business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we will
need to continue to attract and hire additional employees 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 emplovees 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
employvees, If we are unable to attract and retain the right talent, it may impact our ahility to execute our business plan
successfully, which could adversely affect the value of your 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.



Ownership and Capital Structure; Rights of the Securities

Ownership

There are no principal security shareholders, owning 20%+ voting rights.

The Company's Securities

The Company has authorized Common Stock, Series Seed Plus Preferred Stock, Series Seed Plus Prime Preferred Stock, and
Convertible Note.

Common Stock

The amount of security authorized is 107,986,399 with a total of 13,943,427 outstanding.
Voting Rights

One vote per share.
Material Rights

The rotal amount outstanding includes 724,214 of shares to be issued pursuant to issued warrants and 11,778,837 shares
reserved for the 2019 Stock Option and Grant Plan.

Series Seed Plus Preferred Stock

The amount of security authorized is 46,370,382 with a total of 46,370,382 outstanding.
Voting Rights

One vote per share.
Material Rights

There are no material rights associated with Series Seed Plus Preferred Stock.
Series Seed Plus Prime Preferred Stock

The amount of security authorized is 616,017 with a total of 616,017 outstanding.
Voting Rights

One vote per share.
Material Rights

The total amount outstanding includes 249,661 pursuant to issued warrants.
Convertible Note

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

Amount outstanding: $0.00

Maturity Date: April 01, 2027

Interest Rate: 15.0%

Discount Rate: 20.0%

Valuation Cap: $25,000,000.00

Conversion Trigger: $1,000,000 in a future qualified equity financing

Material Rights

Upon conversion of the convertible promissory notes offered in this offering into equity, investors may be required to
become parties to FluidForm Bio, Inc.’s Second Amended and Restated Right of First Refusal and Co-8ale Agreement,
Second Amended and Restated Investors’ Rights Agreement, and Second Amended and Restated Voting Agreement,
(collectively, the “Shareholder Agreements”™) or amended and restated versions of the Shareholder Agreements as may be
negotiated in connection with a future equity financing round of the Company. The current forms of these Shareholder
Agreements include provisions such as transfer restrictions, rights of first refusal and co-sale, drag-along rights,
information rights, and voting obligations. These Shareholder Agreements may also be amended and restated in connection



with a future equity financing round of the Company. Capitalized terms used in the section below, and not otherwise
defined shall have the meanings ascribed to such terms in the Shareholder Agreements. Copies of the Shareholder
Agreements will be provided to investors prior to conversion.

1. Investors’ Rights Agreement (Second Amended and Restated, dated as of March 8, 2024, as amended)

Upon conversion into equity, Reg CF investors may be granted “Major Investor”, "Investor” or "Holder” rights, depending
on share ownership. Material rights under this agreement include, but are not limited to:

Information Rights (for Major Investors)

# Financial Reporting: Quarterly unaudited financials; annual audited financials; cap table updates; annual budget and
business plan.

# Inspection Rights: Right to inspect books, records, and properties (subject to confidentiality).

# Termination: These rights end upon [PO, Deemed Liquidation Event, or if the company becomes an SEC reporting
company.

Right of First Offer {for Major Investors)

# Right to purchase a proportional share of any new equity securities before the company sells them to third parties.
& Termination: Ends upon [PO or Deemed Liguidation Event.

Other Rights

& Registration Rights: Investors must be granted registration rights at least as favorable as those granted to other class
or series of capital stock of the Company.

= NMost Favored Nation Clause: Right to exchange certain classes of stock for securities offered in a future financing at
more favorable terms.

* Qualified Small Business Stock (Q5ES): Company intends to maintain Q5BS status under Section 1202 of the Internal
Revenue Code.

* Market Stand-Off Agreement: Cannot sell or otherwise transfer or dispose of shares (including the economic
consequences of ownership of such shares via a swap or other arrangements) for up to 180 days post-1PO or such other
period as may be requested by the Company or an underwriter to accommodate certain regulatory restrictions.

* Transfer Restrictions: Securities are subject to transfer restrictions and legends until a valid exemption or registration.

2. Right of First Refusal and Co-Sale Agreement (Second Amended and Restated, dated as of March 8, 2024, as amended)
Material rights regarding future share transfers include, but are not limited to:
Company Right of First Refusal

# The Company has the first right to purchase any shares a Key Holder intends to sell.
¢ Termination: Ends upon [PO or Deemed Liquidation Event.

Investor Right of Second Refusal

o If the Company does not exercise its right of first refusal, the Investors have a second right to purchase the shares a
Key Holder intends to sell.
¢ Termination: Ends upon IPO or Deemed Liquidation Event.

Co-Sale Rights

» If a Key Holder sells their shares outside of the Company right of first refusal and the Investors right of second refusal,
Investors have the right to participate on a pro rata basis in the sale on the same terms.

e [finvestors’ co-sale rights are not honored, they may require the selling shareholder to buy their shares on the same
terms.

« Termination: Ends upon TPO or Deemed Liquidation Event.

Transfer Restrictions

e Prohibits Key Holder transfers to competitors or certain other parties without consent.
* Requires certain transferees and Key Holders to agree to be bound by this agreement.

Lock-Up Provision

* Key Holders cannot sell or otherwise transfer or dispose of shares (including the economic consequences of ownership
of such shares via a swap or other arrangements) for up to 180 days post-1PO or such other period as may be requested
by the Company or an underwriter to accommodate certain regulatory restrictions.

3. Voting Agreement (Second Amended and Restated, dated March 8, 2024, as amended)



Material voting rights and obligations include, but are not limited to:
Drag-Along Rights

* If the board and majority of preferred shareholders approve a sale (e.g., merger or acquisition), including the
affirmative vote of the Major Qualified Investors (as defined therein), all shareholders must, among other things:

& Vote in favor of the sale. and against competing proposals to the sale.

# Sell their shares on the same terms and conditions as other holders and in proportion as is being sold by the selling
Investors.

¢ Execute and deliver transaction documents as reasonably requested by the Company or the selling Investors in
connection with the sale.

* Waive appraisal/dissenters’ rights.

* Consent to the appointment of a stockholder representative if one is appointed by the selling Investors, the creation
of an escrow, expense or similar fund related to indemnification or similar obligations, and paying such shareholder’s
pro rata portion of reasonable fees and expenses of the stockholder representative; and waive any claim or not
commence a suit against the stockholder representative for actions taken in such capacity absent fraud, bad faith or
willful misconduct.

# There are also conditions to the exercise of the drag-along right to ensure fair treatment of shareholders (e.g., (i)
shareholders may only be required to make certain types of representations and warranties in connection with the
drag-along sale, (ii) shareholders are not liable for breaches of any representation, warranty or covenant made by any
other person in the drag-along sale, other than the Company, and (iii) similar forms of consideration per series of
shares).

Vote to Increase Authorized Common Stock
* Investors agree to vote to increase authorized shares as needed for conversion of preferred stock.
Transfer Restrictions and Compliance

* Shareholders must comply with transfer restrictions and may be required to execute related agreements (e.g.,
stockholder consents).

The summary of terms set forth above are not intended to be an exhaustive or complete description of the Shareholder
Agreements but rather a representative description of the rights and obligations that may be applicable to convertible
promissory note holders upon conversion of their notes. Full copies of the Shareholder Agreements including all rights and
obligations set forth therein will be provided to convertible promissory note holders upon conversion of such notes and
prior to such holders becoming a party to such Shareholder Agreements.

What it means to be a minority holder

As a minority holder of a Convertible Note of the Company, vou will have limited rights in regard 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. If the Company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before. There may also be earnings dilution,
with a reduction in the amount earned per share {though this typically occurs only if the Company offers dividends, and
most early-stage companies are unlikely to offer dividends, preferring to invest any earnings into the Company).

Transferability of securities
For a year, the securities can only be resold:
& InanIPO;

¢ Tothe company;

e To an 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 years:

« Name: Series Seed Plus Preferred Stock
Type of security sold: Equity
Final amount sold: $4,529,118.34
Number of Securities Sold: 46,736,738
Use of proceeds: Small animal studies for our treatment for type 1 diabetes
Date: June 21, 2024
Offering exemption relied upon: Section 4{a)2)

& Name: Series Seed Extension Preferred Stock
Type of security sold: Equity
Final amount sold: $9,071,300.20
Number of Securities Sold: 11,186,037
Use of proceeds: Development of the cardiac drug discovery platform and development of the FRESH 3D bioprinting
technology
Date: August 08, 2023
Offering exemption relied upon: Section 4(a)(2)

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 2023 was $1,948,705 compared to $168,783 in fiscal year 2024,

In early 2024, the company pivoted from a primary business model of providing services to pharmaceutical companies to a
primary business model of developing therapies. The smaller revenue in 2024 reflected a smaller amount of work from the
prior business model that continued into 2024,

Cost of Sales
Cost of Sales for fiscal year 2023 was 534,036 compared to $24,150 in fiscal yvear 2024,

The Cost of Sales for the company reflects the direct cost of our LifeSupport product. The amount of product sold was lower
in 2024 than 2023, accounting for the drop in Cost of Sales. Staff, materials and other costs associated with the provision of
services are captured under operating expenses.

Gross Margins

Gross margins for fiscal year 2023 were $1,914,669 compared to $144,633 in fiscal year 2024,

Gross margins decreased in 2024 as a result of lower services revenue following the company's pivot away from services.
Expenses

Expenses for fiscal vear 2023 were $5,119,800compared to $4,419,024 in fiscal year 2024,

The reduction in operating expenses was primarily due to a reduction in headcount for 2024 vs. 2023



Historical results and cash flows:

The Company is currently in the pre-clinical stage and is generating modest levels of revenue as a means of offsetting costs.
We are of the opinion the historical cash flows will not be indicative of the revenue and cash flows expected for the future
because the cost of future pre-clinical and clinical work will be higher than that experienced to date, and only if the
company has an approved therapy is it expected to produce revenue well in excess of anything generated to date. Past cash
was primarily generated through equity and convertible debt investments, grant funding, as well as services revenue. Our
goal is to develop a tissue therapy for type 1 diabetes that will produce revenue sufficient to fund the company’s ongoing
operations. Until the point that a therapy is approved and sold in the market, the Company's cash burn will likely be
substantially higher than historical because of the higher cost of go-forward pre-clinical and clinical development.

Liquidity and Capital Resources

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

As of March 1, 2025, the Company has capital resources available in the form of $459,923 cash on hand.

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

We believe the funds of this campaign are critical to our company operations. These funds are required to support research
and development for a cure for type 1 diabetes,

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, 96% 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 $124,000, we anticipate the Company will be able to operate for 2
months. This is based on a monthly burn rate of approximately $70,000 for expenses related to salaries, rent, and research
& development, net of expected cash on hand. We also anticipate using this time to seek additional sources of funding that
would extend the Company’s runway. Raising the minimum funding goal would require the company to make material
reductions in its staffing and R&D activities in order to extend the company’s runway. These reductions could have a
material negative impact on the Company’s ability to raise additional funding and operate successfully.

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

If the Company raises the maximum funding goal, we anticipate the Company will be able to operate for 6 months. This is
based on a projected monthly burn rate of approximately $200,000 for expenses related to salaries, rent and facilities,
working capital, and research & development, net of expected cash on hand. We also anticipate using this time to seek
additional sources of funding that would extend the Company’s runway. Raising the maximum funding goal without any
additional capital raised, would require the company to make material reductions in its staffing and R&D activities in order
to extend the company's runway. These reductions could have a material negative impact on the Company’s ability to raise
additional funding and operate successfully.

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

Currently, the Company has contemplated additional future sources of capital including non-dilutive funding opportunities
and future capital raises, including a Series A raise to fund future human clinical trials. None of these options are currently
certain of being available.

Indebtedness

¢ Creditor: Olympus MVX10 Microscope - Capital LEase
Amount Owed: $15,234.00
Interest Rate: 0.0%



Maturity Date: November 29, 2026

& Creditor: Fisher 5ci - Autoclave & Centrifuge - Capital Lease
Amount Owed: $1,638.00
Interest Rate: 0.0%
Maturity Date: March 29, 2025

e Creditor: Thermo Fisher - Countess 3 - Capital Lease
Amount Owed: £5,914.00
Interest Rate: 0.0%
Maturity Date: March 06, 2025

= Creditor: Thermo Fisher - Lyvophilizer - Capital Lease
Amount Owed: $20,074.00
Interest Rate: 0.0%
Maturity Date: February 24, 2026

& Creditor: Thermo Fisher - Varioskan LUX - Capital Lease
Amount Owed: $11,601.00
Interest Rate: 0.0%
Maturity Date: July 17, 2026

Related Party Transactions

« Name of Entity: Persistently LLC
Mames of 20% owners: Erik Waters and Dustin 5. Campbell
Relationship to Company: Officer
Nature / amount of interest in the transaction: Persistently provides consulting services to FluidForm through a
contract between Persistently and FluidForm.
Material Terms: On August Tth, 2024, the Company issued 490,944 warrants to Persistently LLC, a related party, as
compensation for professional services valued at $50,960.

Valuation

Valuation Cap: $25,000,000.00

Valuation Cap Details: This valuation cap was calculated internally by the Company without the use of any formal third-
party evaluation. The pre-money valuation does not take into account any convertible securities currently outstanding and
has been calculated on a fully diluted basis. Please see the Company Securities section for information on how any
outstanding options, warrants or shares reserved for issuance under a stock plan may have been taken into account in the
fully-diluted share calculation.

Use of Proceeds

If we raise the Target Offering Amount of $124,000.00 we plan to use these proceeds as follows:

« StartEngine Platform Fees
7.5%

= StartEngine Service Fees
16.0%

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

#* Research & Development
5.2%

We will use 5.2% of the funds raised for market and customer research, new product development and market testing.

= Company Employment
51.1%

We will use this portion of the funds raised to hire and retain key personnel for daily operations, including the
following roles: science, engineering, laboratory services, operations, administrative and leadership. Wages to be
commensurate with training, experience and position.



& Working Capital
20.2%

We will use 20.2% of the funds for working capital to cover expenses for the initial launch, product expansion, etc. as
well as ongoing day-to-day operations of the Company.

If we raise the over allotment amount of $1,235,000.00, we plan to use these proceeds as follows:

# StartEngine Platform Fees
7.5%

# Research & Development
37.2%
We will use 37.2% of the funds raised for market and customer research, new product development and market testing.

= Company Employment
40.3%
We will use this portion of the funds raised to hire key personnel for daily operations, including the following roles:
science, engineering, laboratory services, operations, administrative and leadership. Wages to be commensurate with
training, experience and position.

* Working Capital
15.0%
We will use 15% of the funds for working capital to cover expenses for the initial launch, product expansion, etc. as
well as ongoing day-to-day operations of the Company.

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

Mo 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
www. fluidformbio.com (www.fluidformbio.com/investors).

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 tiled 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/fluidformbio

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT ACCOUNTANTS' REVIEW REPORT

To the Board of Directors of
FluidForm Bio, Inc.
Waltham, Massachusetts

We have reviewed the accompanying financial statements of FluidForm Bio, Inc. (the "Company”), which
comprises the balance sheets as of December 31, 2024, and December 31, 2023, and the related statements of
operations, statements of stockholders’ equity, and cash flows for the year ending December 31, 2024, and
December 31, 2023, and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management's financial data and making inguiries of company management. A review is
substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

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

Accountant's Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and Review
Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require
us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any
material modifications that should be made to the financial statements for them to be in accordance with
accounting principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

We are required to be independent of the Company and to meet our other ethical responsibilities, in accordance
with the relevant ethical requirements related to our reviews.

Accountant's Conclusion

Based on our review, we are not aware of any material modifications that should be made to the accompanying

financial statements in order for them to be in conformity with accounting principles generally accepted in the
United States of America.

Going Concern
As discussed in Note 14, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary should
the Company be unable to continue as a going concern.

SeiApart Accountancy Corp.

March /7, 2025
Los Angeles, California




FLuipForm Blﬂ, INC.
BALANCE SHEETS

(UNAUDITED)

As of December 31, 2024 2023
(USD 5 in Dallars)

ASSETS

Current Assets:

Cash & Cash Equivalents 9e0,117 5 550,105
Accounts Receivable, met 65,209 21,300
Inventory 4,425 3,175
Prepaids and Other Current Assets 49,0659 320,290
Total Current Assets 1,078,820 294,870
Property and Equipment, net 197,542 313,964
Right-of-Use Asset 221,495 2,261,032
Intangible Assets 4,697 8,515
Security Deposit 48,275 233,125
Total Assets 1,550,829 5 3,711,506
LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities:

Accounts Payable (83,928 % 590,708
Current Portion of Leans and Promissory Motes 38,826 40,1149
Lease Liability, current portion 178,802 594 836
ther Current Liabilities 175,998 239,023
Total Current Liabilities 1,077,554 1,464 686
Leans and Promissory Motes, net of current portion 15,634 59,165
Leaze Liability, net of current portion 55,303 1,796,352
Convertible Mote, net of current portion 350,000
Accrued Interest on Convertible Note . 1,118
Warrants 50,960 -
Total Liahilities 1,199,451 3,671,321
STOCKHOLDERS' EQUITY

Common Stock, 000001, 107 986,399 shares authorized, 1,440,376 and 4,775,243 shares cutstanding

as of December 31, 2024 and December 31, 2023, respectively 14 48
Series Seed Plus Preferred Stock 46,986,399 shares authorized, 46,270,382 and 4,775,342 and 0 shares

outstanding as of December 31, 2024 and December 31, 2023, respectively 464 =
series Seed Plus Prime Preferred Stock 46,370,382 shares authorized, 366,356 and O shares

outstanding as of December 31, 2024 and December 31, 2023, respectively 4

Series Seed Preferred Stock 21
Saries Seed Extension Preferred Stock 112
Additional Paid in Capital 18,337,953 13,519,717
Equity |ssuance Cost [274,770) (158,510}
Accumulated Deficit (17,712,288) (13,321,203)
Total Stockholders' Equity 351,377 40,185
Total Liabilities and Stockholders” Equity 1,550,829 5 3,711,506

Zee gccompanying notes to finoncial statements,




FLuipForm Bio, Inc.
STATEMENTS OF OPERATIONS

See accompanying notes to financial statements.

(UNAUDITED)
For the Year Ended December 31, 2024 2023
(USD S in Dollars)
Met Revenue 168,783 1,948,705
Cost of Goods Sold 24,150 34,036
Gross Profit 144,633 1,914,669
Operating Expenses
General and Administrative 2,198,744 2,190,233
Research and Development 2,130,136 2,592,633
Selling and Marketing 90,144 336,934
Total Operating Expenses 4,419,024 5,119,800
Net Operating Loss (4,274,391) (3,205,131)
Interest Expense 7,164 229524
Other Loss 109,530 2,093,878
Net Loss (4,391,085) (5,528,532)



FLuiDForm Bio, INcC.

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQuUITY

(UNAUDITED)

Comman S5eak Sevies Seed Peafeered foock  Geries Sead Euteacion Pradsmed feck  Gavies e Pl Bredsmed S Serie s R Flas Prims Predemed Sqeak Aaldiniead Padd ir By e e dri s Lized Tard Sraddiedgesy
fim, SUSS Sharay Amount Sharea Amzuni Share Ao Sharay Amoust Sharay Ao Capiial Casin [Dnticit Equity
Balasce—Devember B, 02T 4 5T049 ia 1ATARID & Lh & ' ’ & = ] -3 2086171 ] LR & [FreE s -] 1575858330
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FLuipForm Bio, Inc.
STATEMENTS OF CasH FLows

(UNAUDITED)

For the Year Ended December 31, 2024 2023

(LSD 5 im Dallars)

CASH FLOW FROM OPERATING ACTIVITIES

Met Loss 5 (4,391,085) 5  (5,528,532)
Adjustments to Reconcile Net Loss to Net Cash Used in Operating Activities

Depreciation of Property B1.616 B0.625
Amortization of Intangibles Assets 3,218 2,742
Reduction in the Carrying Amount of Right-of-Use Assets - Operating

Share-Based Compensation 4,590 1614
Loss on Conversion of Notes 140,563 2,435,645
Accrued Interest on Convertible Note (1,118) (320,340
Mon-Cash Lease Expense 1117.545) 130,156
Changes in Operating Assets and Liabilities:

Accounts Receivable, net (43.909) 133,209
Inventory (1,250) 11,255
Prepaids and Other Current Assets 271,221 (292 303)
Accounts Payable 93,220 10,585
Deferred Revenue . .
Other Current Liabilities (E3,026) (104,382)
Security Deposit 184,850 (175 025)
Met Cash Used In Operating Activities (3,858,055) (3,638,751)
CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Praperty and Equipment 54,806 (112 858)
Purchases of Intangible Assets - (9,395)
Met Cash Provided By/f{Used In) Investing Activities 54,806 (122,253)
CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from Issuance of Stock 4,157,124 855,590
Bepayment of Promissory Motes and Loans (44,224 (16,723)
Warrants 50,960 .
Proceeds from Issuance of Convertible Motes 50,000 3,088 161
MNet Cash Provided By Financing Activities 4,213,261 3,937 428
Change in Cash & Cash Equivalents 410,012 176,423
Cash & Cash Equivalents —Beginning of The Year 550,105 373,682
Cash & Cash Equivalents—End of The Year 5 960,117 S 550,105
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash Paid During the Year for Interest 5 7,164 5 229,524
OTHER NOMN CASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES

Issuance of Equity in Return for Note 5 540,511 5 10,506,945

Eee gccompanying notes to finoncial statement




FLuipForm Blﬂ, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

1. NATURE OF OPERATION

FluidForm Bio, Inc. was incorporated on June 25, 2018, in the State of Delaware as FluidForm, LLC. On June 12,
2019, the Company converted from FluidForm, LLC to FluidForm, Inc. On March 8, 2024, the Company changed
its name from FluidForm, Inc. to FluidForm Bio, Inc. The financial statements of FluidForm Bio, Inc. {which may
be referred to as the "Company”, "we", "us”, or "our”) are prepared in accordance with accounting principles
generally accepted in the United States of America ("U.5. GAAP"). The Company's headquarters are located in

Waltham, Massachusetts.

FluidForm Bio is a pre-clinical stage company using its cutting-edge biological tissue building platform to create
replacement cell therapies, starting with type 1 diabetes (T1D). FluidForm has a proprietary 32D printing platform
known as FRESHTM that creates functional tissue ready for implantation. The company’s initial focus is FRSH-
001, which is tissue containing insulin-producing beta cells to treat T1D. The therapy is designed to overcome
many of the limitations of current cell therapies in development for T1D by providing a) successful vascularization,
b} long-term functional cell viability, and c) patient immune tolerance through local immune suppression.

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The summary of significant accounting policies is presented to assist in understanding the Company's financial
statements. The accounting policies conform to accounting principles generally accepted in the United States of
America ("GAAP" and "US GAAP").

Basis of P tati
The accompanying financial statements have been prepared on the accrual basis of accounting in accordance with
US GAAP and the Company has adopted the calendar year as its basis of reporting.

Use of Estimates
The preparation of financial statements in conformity with US GAAP requires management to make estimates and

assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates.

Cash & Cash Equivalents

Cash and cash equivalents include all cash in banks, cash on hand and all highly liquid investments with original
maturities of three months or less at the time of purchase. As of December 31, 2024, and 2023, the Company’s
cash & cash equivalents exceeded FDIC-insured limits by $258,637 and $64,964, respectively.

ncentration of it Risk
The Company is subject to concentrations of credit risks primarily from cash, cash equivalents, and accounts
receivable. At various times during the years, the Company may have bank deposits in excess of Federal Deposit
Insurance Corporation insurance limits. Management believes any credit risk is low due to the overall financial
strength of the financial institutions. Accounts receivable consist of uncollateralized receivables from
customers/clients primarily located throughout the United States of America.

Accounts Receivable

Accounts receivable are carried net of allowance for expected credit losses. The allowance for expected credit
losses is increased by provision charged to expense and reduced by accounts charged off, net of recoveries. The
allowance is maintained at a level considered adeguate to provide for potential account losses based on
management’s evaluation of the anticipated impact on the balance of current economic conditions, changes in
character and size of the balance, past and expected future loss experience and other pertinent factors.

In June 2016, the FASB issued ASU MNo. 2016-13, "Financial Instrument - Credit Losses.”. This ASU, and the
related ASUs issued subsequently by the FASB introduce a new model for recognizing credit loss on financial
assets not accounted for at fair values through net income, including loans, debt securities, trade receivables, net
investment in leases and available-for-sale debt securities. The new ASU broadens the information that an entity
must consider in developing estimates of expected credit losses and requires an entity to estimate credit losses



FLuipForm Blﬂ, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

over the life of an exposure based on historical information, current information and reasonable supportable
forecasts.

The Company adopted this ASU on January 1, 2023, using the modified retrospective approach. The adoption of
this ASU did not have a material impact on financial statements as the Company's customers are direct consumers
and pay at the time of purchase. As of December 31, 2024, and 2023, the Company determined an allowance for
expected credit loss of $7,590 and 30, respectively.

Inventories
Inventories are valued at the lower of cost or net realizable value. Inventories include costs for ingredients and
finished goods, which are determined using a specific identification method.

Property and Equipment

Property and equipment are stated at cost. Expenditures for additions, major renewals and betterments are
capitalized, and expenditures for maintenance and repairs are charged against income as incurred. When property
and equipment are retired or otherwise disposed of, the related cost and accumulated depreciation are removed
from the accounts, and any resulting gain or loss is reflected in statements of operations.

Depreciation and amortization of property and equipment are computed using the straight-line method over the
estimated useful lives of the respective assets. Leasehold improvements are amortized on a straight-line basis
over either the useful life of the improvement or the remainder of the related lease term, whichever is shorter.

Estimated useful lives for property and equipment are as follows:

Category Useful Life
Computers 3 years
Equipment 7 years
Intangibles

Intangible assets with finite lives, such as software, are amortized on a straight-line basis over their estimated
useful lives.

I . t of 1 -Lived A I
Long-lived assets, including property and equipment and intangible assets, are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. An
impairment loss is recorded in the period in which it is determined that the carrying amount is not recoverable,
The determination of recoverability is made based on an estimate of undiscounted future cash flows resulting
from the use of the asset and its eventual disposition. The measurement of the impairment for long-lived assets
is based on the asset's estimated fair value. Mo such impairment was recorded for the year ended December 31,
2024, and 2023.

R R iti
The Company recaognizes revenue when it transfers promised goods or services to customers in an amount that
reflects the consideration to which the Company expects to be entitled to in exchange for those goods or services.
In determining when and how revenue is to be recognized from contracts with customers, the Company performs
the following five step analysis laid under Accounting Standard Cedification ("ASC™) 606, Revenue from Contracts
with Customers: (1) identification of contract with customers, (2) determination of performance obligations, (3)
measurement of the transaction price, (4) allocation of transaction price to the performance obligations, and (5)
recognition of revenue when or as the company satisfies each performance obligation.

Revenue is recognized at the point in time when control of the goods is transferred to the customer, which
typically occurs at the following times:

« Revenue is recognized at point-in-time when the customer takes possession of the goods.



FLuipForm Blﬂ, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

Cost of Sales

Cost of sales includes the cost of materials, and other variable and fixed overheads.

Research and Development Costs

Costs incurred in research and development of the Company’s product are expensed as incurred.

Income Taxes

The Company is taxed as a C corporation for income tax purposes. The Company accounts for income taxes under
the liability method, and deferred tax assets and liabilities are recognized for the future tax consequences
attributable to differences between the financial statement carrying values of existing assets and liabilities and
their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for
the year in which those temporary differences are expected to be recovered or settled. A valuation allowance is
provided on deferred tax assets if it is determined that it is more likely than not that the deferred tax asset will
not be realized. The Company records interest, net of any applicable related income tax benefit, on potential
income tax contingencies as a component of income tax expense. The Company records tax positions taken or
expected to be taken in a tax return based upon the amount that is more likely than not to be realized or paid,
including in connection with the resoclution of any related appeals or other legal processes. Accordingly, the
Company recognizes liabilities for certain unrecognized tax benefits based on the amounts that are more likely
than not to be settled with the relevant taxing authority. The Company recognizes interest and/or penalties
related to unrecognized tax benefits as a component of income tax expense,

Leases

The Company determines if an arrangement is a lease at inception by determining whether the agreement
conveys the right to control the use of the identified asset for a period of time, whether the Company has the
right to obtain substantially all of the economic benefits from use of the identified asset, and the right to direct
the use of the asset, Lease liabilities are recognized at the commencement date based upon the present value of
the remaining future minimum lease payments over the lease term using the rate implicit in the lease or the
Company's incremental borrowing rate. The incremental borrowing rate is defined as the rate of interest the
Company would have to pay to borrow on a collateralized basis over a similar term in an amount equal to the
lease payments in a similar economic environment. The Company's lease terms include options to renew or
terminate the lease when it is reasonably certain that it will exercise the option.

The lease right-of-use assets are initially measured at the carrying amount of the lease liability and adjusted for
any prepaid or accrued lease payments, remaining balance of lease incentives received, unamortized initial direct
costs, or impairment charges relating to the right-of-use-asset. Certain leases contain escalation clauses, which
are factored into the right-of-use asset where appropriate. Lease expense for minimum lease payments |s
recognized on a straight-line basis over the lease term.

Variable lease expenses include payments related to the usage of the leased assets (utilities, real estate taxes,
insurance, and variable common area maintenance) and are expensed as incurred. The Company's lease
agreements do not contain any material residual value guarantees or material restrictive covenants.

Equity Issuance Costs

Equity issuance costs are costs directly attributable to the issuance of equity securities, including common stock
and preferred stock. These costs generally include underwriting fees, legal fees, accounting fees, printing and
filing fees, and other related expenses. The company capitalizes these costs as a reduction of equity in a separate
contra-equity account rather than expensing them as incurred.

Stock-Based Compensation

The Company accounts for stock-based compensation to both employees and non-employees in accordance with
ASC 718, Compensation - Stock Compensation. Under the fair value recognition provisions of ASC 718, stock-
based compensation cost is measured at the grant date based on the fair value of the award and is recognized
as expense ratably over the requisite service period, which is generally the option vesting period. The Company
uses the Black-Scholes option pricing model to determine the fair value of stock options.



FLuipForm Bio, Inc.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

Fair Value of Fi ial Inst :

The carrying value of the Company'’s financial instruments included in current assets and current liabilities (such
as cash and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and
accrued expenses approximate fair value due to the short-term nature of such instruments.

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable
inputs used in valuation technigues. These levels, in order of highest to lowest priority, are described below:

Level 1 — Quoted prices (unadjusted) in active markets that are accessible at the measurement date for
identical assets or liabilities.

Level 2 — Observable prices that are based on inputs not guoted on active markets but corroborated by
market data.

Level 3 — Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available
assumptions made by other market participants. These valuations require significant judgment.

Advertising & P tional Cost

Advertising and promotional costs are expensed as incurred. Advertising and promaotional expenses for the years
ended December 31, 2024, and December 31, 2023, amounted to $90,144 and $336,934, which is included in
sales and marketing expenses,

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance
of the financial statements to provide additional evidence relative to certain estimates or to identify matters that
require additional disclosure. Subsequent events have been evaluated through March 7, 2025, which is the date
the financial statements were available to be issued.

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Prepaid and other current assets consist of the following:

As of December 31, 2024 2023

Prepaids 49,069 28,290
Unbilled A/R - 292,000
Total Prepaids and Other Current Assets s 49,069 5 320,290

Other current liabilities consist of the following:

As of December 31, 2024 2023
Accrued Expense 57,475 151,150
401k Contributions 10,432 8,724
Dependent Care FSA Contributions 1,202 685
Deferred Revenue 52,667

Credit Cards 53,467 78,104
Health FSA Contributions 754 360
Total Other Current Liabilities S 175,998 5 239,023




FLuipForm Bio, Inc.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

4. INVENTORY

Inventory consists of the following:

As of December 31, 2024 2023
Finished Goods 4,425 3,175
Total Inventory 3 4,425 S 3,175

5. PROPERTY AND EQUIPMENT

Property and equipment consist of the following:

As of December 31, 2024 2023
Computers & Equipment 5 390,870 5 445,676
Property and Equipment, at cost 390,870 445,676
Accumulated Depreciation (193,328) (131,713)
Property and Equipment, net s 197,542 5 313,964

Depreciation expense for the years ended December 31, 2024, and 2023 was $61,616 and $60,625, respectively,

6. INTANGIBLE ASSETS

Intangible assets consist of the following:

As of December 31, 2024 2023
Software 5 15,275 5 15,275
Intangible Assets, at cost 15,275 15,275
Accumulated Amortization (10,577) (6,760)
Intangible Assets, net 5 4,697 5 8,515

Amortization expense for the years ended December 31, 2024, and 2023 was $3,818 and $2,742, respectively,

Estimated annual amortization expense subsequent to December 31, 2024, is as follows:

Period Amortization Expense
2025 5 3,818
2026 880
2027 -
2028 -
Thereafter i
Total 5 4,697

- 10 -



FLuipForm Blﬂ, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

7. LEASES

The Company has one operating lease for business premises. The Company's leases have terms maturing through
2026. Monthly payments range from $15,193 to $15,572 and contain escalation clauses. Rent expense is recorded
on a straight-line basis over the lease term.

The weighted average remaining lease term for operating leases as of December 31, 2024, was 1.3 years.

The weighted average discount rate for operating leases as of December 31, 2024, was 13%.

Minimum future lease payments under non-cancellable operating leases as of December 31, 2024, are as follows:

As of December 31, 2024
2025 g 184,209
2026 62,289
2027 -
2028 -
Thereafter

Present Value Discount (12,393)
Total 5 234,105
8. DEBT

Loan & Promissory Note

The Company had outstanding term loans/ notes payables with varying maturities, Details of loans outstanding
are as follows:

A5 of December 2024 A5 of Decembicr 2023
Principal Interest Barrowing Maburity Current Mon-Current Total Curremt  Mon-Current Total
Dmbst Imstrument Mame Armount Rate Period Date Proariion Portlon Indebicdmess Faortkon Portiom Indebte-dness
Cilympus BYELD Microscope - Capital L=ase 5 35,554 0.00% 20011/2021 91153026 | 5 111 5 #1233 % 15334 | & TE1Y 5 15234 % 21 m5]
Eisher Sci - Sautociave & Centrifuge - Capital Lease 10,060 0L 2ooa/z022  29/03/1025 1,638 - 1,638 1,538 £,342 7980
Therma Fisher - Countess 3 - Capital Lease 18,756 LD 03/o5/2022  03/06/2025 5,514 5914 6,701 5,914 12515
Tharma Fisher - Lyophilizer - Capital Liasa 51,611 LD 200802022 34,/02/3026 17,204 2,870 20,074 17,203 0,074 37,276
Tharmao Fisher - Varicskan LUY - Capital Laase g 20,880 LD 17/07/2023  17/07/3026 5,560 4,641 11,501 6360 11,604 18,561
Tatal i 8836 5 15,634 £ 54460 5 40,019 5 50,165 §  99.IR3

Convertible Note

The Company has issued convertible loan notes to various lenders. Details of Convertible Motes issued and
outstanding are as follows:

Ad af December 2024 A af December 2005
Principal Interest Borrowing BAaturity Currest Maon=Current Todtal Curremt  Mom-Carrent Tatal
Dt Instrumenit Mame Amsaunt Rate Pariad Dt Partian Partion Indabtedmess | Partian Porticn Irschio Bt et naics
Canvertibla Mate - kanathan Paris 5 F50,000 5.00% 13143023 converted | 2 - 4 - 5 - % - £  ISOOOD & 350,000
Canyertible Mate - Ralling Bay Ventures LLC 50000 6.00% 131473023 convered - - - 50,0080 S0
Convertible Mote - Mourtain State Capital S8IC, LF 5 50,000 6 00% 131473023 converted . - - 50,000 S0,000
Total % : 5 . 5 . 3 . % 350,000 5 350,000

In March 2024, the Company converted $400,000 of principal into 5,207,237 shares of Series Seed Plus Preferred
Stock, valued at £540,563, resulting in a net loss of $140,563 from the conversion.

-11 -



FLuipForm Bio, Inc.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

9. SHARE-BASED COMPENSATION

During 2019, the Company authorized the Stock Option Plan (which may be referred to as the "Plan”). The
Company reserved 11,778,837 shares of its Common Stock pursuant to the Plan, which provides for the grant of
shares of stock options, stock appreciation rights, and stock awards (performance shares) to employees, non-
employee directors, and non-employee consultants. The option exercise price generally may not be less than the
underlying stock's fair market value at the date of the grant and generally have a term of four years. The amounts
granted each calendar year to an employee or non-employee are limited depending on the type of award.

Stock Options

The Company granted stock options to its employees and executives at various times. The stock options were
valued using the Black-Scholes pricing model with a range of inputs indicated below:

Expected life (years) 10.00
Risk-free interest rate 3.95%
Expected volatility 75%
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
a 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 Commaon 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 Company has never declared or paid any cash dividends on its Common Stock, and the Company
does not anticipate paying any cash dividends in the foreseeable future,

Management estimated the fair value of Common Stock based on recent sales to third parties. Forfeitures are
recognized as incurred.

A summary of the Company's stock options activity and related information is as follows:
Mumber of Weighted Average  Weighted Average

Awards Exercise Contract Term
Outstanding at December 31, 2022 1,503,000 S 3.20 -
Granted 352,000 4.80 -
Exercised (14,062) - -
Expired/Cancelled (30,980) - -
Outstanding at December 31, 2023 1,809,958 S 3.20 0.03
Exercisable Options at December 31, 2023 1,243,801 S 3.20 0.03
Reverse stock split (10 to 1) (1,627,650) - -
Granted 10,441,175 0.05
Exercised {1,458) - -
Expired/Cancelled (30,450) - -
Outstanding at December 31, 2024 10,591,575 5 3.20 0.03
Exercisable Options at December 31, 2024 237,133 S 3.20 0.03

- 12 -



FLuipForm Bio, Inc.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

The Company recognizes compensation expense for stock-based compensation awards using the straight-line
basis over the applicable service period of the award. The service period is generally the vesting period.

During the year ended December 31, 2024, and 2023, the Company recognized stock-based compensation
expense of $1,547 and $395, respectively.

Warrants

A summary of the Company’'s warrants activity and related information is as follows:

Number of Weighted Average Woeighted Average

Awards Fair Value Contract Term
Outstanding at December 31, 2022 - 0.01 -
Granted 4,829,371 - -
Vested - - -
Forfeited - - -
Outstanding at December 31, 2023 4,829,371 0.01 3.55
Reverse stock split (10 to 1) (4,596,101) - -
Granted 740,605 7.70
Vested - - -
Forfeited - - -
Outstanding at December 31, 2024 973,875 0.01 2.55

During the vear ended December 31, 2024, and 2023, the Company recognized stock-based compensation
expense of $3,043 and $1,219, respectively.

10. EQUITY AND CAPITALIZATION

Common Stock

The Company is authorized to issue 107,986,399 shares of common stock with a par value of $0.00001. As of
December 31, 2024, and 2023, 1,440,376 shares and 4,775,343 shares of common stock, respectively, have

been issued and were ogutstanding.
Preferr tock

The Company is authorized to issue 46,986,399 shares of preferred stock with a par value of $0.00001, of which
46,370,382 are designated as Series Seed Plus Preferred Stock, and 616,017 are designated as Series Seed Plus
Prime Preferred Stock.

As of December 31, 2024, 46,370,382 shares of Series Seed Plus Preferred Stock, and 366,356 shares of Series
Seed Plus Prime Preferred Stock have been issued and outstanding.

As of December 31, 2023, 2,073,310 shares of Series Seed Preferred Stock, and 11,228,479 shares of Series

Seed Extension Preferred Stock were issued and outstanding. These shares were cancelled or converted to
common stock during 2024,
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FLuipForm Blﬂ, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

11. INCOME TAXES

The provision for income taxes for the year ended December 31, 2024, and December 31, 2023, consists of the
following:

For the Year Ended December 31, 2024 2023

Net Operating Loss 5 (1,273,415) 5 (346,293)
Valuation Allowance 1,273,415 346,293
Net Provision For Income Tax 5 - 5 -

Significant components of the Company's deferred tax assets and liabilities on December 31, 2024, and December
31, 2023, are as follows:

As of December 31, 2024 2023

Met Operating Loss S (2,546,385) 5 (1,272,971)
Valuation Allowance 2,546,385 1,272,971
Total Deferred Tax Asset S - 5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income
will be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has
determined that it is more likely than not that the Company will not recognize the benefits of the federal and
state net deferred tax assets, and, as a result, full valuation allowance has been set against its net deferred tax
assets as of December 31, 2024, and December 31, 2023, The amount of the deferred tax asset to be realized
could be adjusted if estimates of future taxable income during the carry-forward period are reduced or increased.

For the fiscal year ending December 31, 2024, the Company had federal cumulative net operating loss ("NOL"™)
carryforwards of $8,780,639. Utilization of some of the federal and state NOL carryforwards to reduce future
income taxes will depend on the Company’s ability to generate sufficient taxable income prior to the expiration
of the carryforwards. The federal net operating loss carryforward is subject to an 80% limitation on taxable
income, does not expire, and will carry on indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely
than not to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical
merits of the position. As of December 31, 2024, and December 31, 2023, the Company had no unrecognized tax
benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2024, and December 31, 2023, the Company had no accrued interest and penalties related to

uncertain tax positions.

12, CONTINGENCIES AND COMMITMENTS

Conti :

The Company’s operations are subject to a variety of local, state, and federal regulations. Failure to comply with
these reguirements may result in fines, penalties, restrictions on operations, or losses of permits, which will have
an adverse impact on the Company’s operations and might result in an outflow of economic resources.

Litigati | Clai

From time to time, the Company may be involved in or exposed to litigation arising from operations in the normal
course of business. As of December 31, 2024, and December 31, 2023, there were no pending or threatened
lawsuits that could reasonably be expected to have a material effect on the results of the Company's operations.

- 14 -



FLuipForm Blﬂ, INC.
MNOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2024, AND DecemBer 31, 2023

13. RELATED PARTY TRANSACTIONS

On December 14, 2023, the Company issued a Convertible note to Jonathan Paris, its employee, in the amount
of $250,000, with an interest rate of 6% per annum. In March 2024, this note was converted to 3,256,174 shares
of preferred stock.

On August 7, 2024, the Company issued 490,944 warrants to Persistently LLC, a related party, as compensation
for professional services valued at $50,960.

14. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net operating
los