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Oxeia Biopharmaceuticals, Inc.
361 Newbury Street
Boston, MA 02115
https://www.oxeiabiopharma.com/

Up to $4,999,999.27 in Series CF Preferred Stock at $0.79
Minimum Target Amount: $19,999.64

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

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

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

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

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: Oxeia Biopharmaceuticals, Inc.
Address: 361 Newbury Street, Boston, MA 02115
State of Incorporation: DE

Date Incorporated: March 19, 2014

Terms:

Equity

Offering Minimum: $19,999.64 | 25,316 shares of Series CF Preferred Stock
Offering Maximum: $4,999,999.27 | 6,329,113 shares of Series CF Preferred Stock
Type of Security Offered: Series CF Preferred Stock

Purchase Price of Security Offered: $0.79

Minimum Investment Amount (per investor): $498.49

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below.
Investment Incentives & Bonuses*
Loyalty Bonus: Existing stakeholders in Oxeia Biopharmaceuticals will receive 25% bonus shares.
Time-Based Perks
Early Bird 1: Invest $1,000+ within the first 2 weeks and receive 7% bonus shares.
Early Bird 2: Invest $5,000+ within the first 2 weeks and receive 10% bonus shares.
Early Bird 3: Invest $10,000+ within the first 2 weeks and receive 15% bonus shares + exclusive newsletter access.
Early Bird 4: Invest $20,000+ within the first 2 weeks and receive 20% bonus shares.
Early Bird 5: Invest $50,000+ within the first 2 weeks and receive 25% bonus shares + quarterly update call with CEO.
Flash Perk 1: Invest $2,500+ between days 35 - 40 and receive 12% bonus shares.
Flash Perk 2: Invest $2,500+ between days 60 - 65 and receive 10% bonus shares.
Amount-Based Perks
Tier 1 Perk: Invest $500+ and receive 3% bonus shares.
Tier 2 Perk: Invest $1,000+ and receive 5% bonus shares.
Tier 3 Perk: Invest $5,000+ and receive 7% bonus shares.
Tier 4 Perk: Invest $10,000+ and receive 10% bonus shares + invitation to an exclusive webinar.
Tier 5 Perk: Invest $20,000+ and receive 15% bonus shares

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

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

The 10% StartEngine Venture Club Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Series CF Preferred Stock at $0.79/ share, you will receive 110 shares of Series CF Preferred
Stock, meaning you'll own 110 shares for $79. Fractional shares will not be distributed and share bonuses will be determined
by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investor’s eligibility period. Investors eligible for this bonus will also have priority if



they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

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

The Company and its Business
Company Overview
Company Overview

Oxeia Biopharmaceuticals is a clinical-stage biopharmaceutical company developing novel therapeutics for unmet medical
needs in neurology. The Company’s lead program, OXE103, is a first-in-class, acylated human ghrelin therapy in late-stage
clinical development for the treatment of persistent post-concussion symptoms. OXE103 has demonstrated robust safety,
dose activity, and clinical proof-of-concept efficacy in a Phase 2a study, showing an 85% response rate in treated patients
versus 33% for standard of care. Originally studied for appetite stimulation, ghrelin has since been found to possess
pleiotropic neuroprotective properties—including anti-inflammatory, anti-apoptotic, pro-neurometabolic, and neurogenic
effects—that directly address the pathophysiology of concussion. Oxeia is led by an experienced management team with a
track record of developing and commercializing therapeutics acquired by major pharmaceutical companies. In 2017, we
acquired certain rights to data generated by Daiichi Sankyo during preclinical, clinical and manufacturing development of
the natural human hormone, ghrelin. The rights were for treatment of mild traumatic brain Injury (concussion). Ghrelin,
referred to as OXE103 in Oxeia development studies, has not been approved by the FDA for any indications. The license
provides access to an open FDA IND containing full preclinical safety data as well as safety data from four human Phase I
studies, four multi-dose human Phase Il studies, and one Phase III study. These studies represent a patient safety database
of over 300 patients treated via subcutaneous or intravenous routes of administration. In addition, the license includes
access to GMP manufactured clinical supply that can be used in Oxeia’s Phase 2 clinical development programs.

License Summaries
License for intellectual property from Regents of the University of California

In June 2014, we obtained an exclusive worldwide license to intellectual property from the Regents of the University of
California. The license, which has a term which ends on the expiration date of the longest-lived patent rights, grants us
exclusive, worldwide rights to intellectual property related to the use of ghrelin to treat concussions. The license is
terminable by the University of California if we fail to perform or violate any term of the agreement and fail to cure such
default within 90 days. We may terminate the agreement at any time upon 90 days written notice to the University of
California. The license includes royalty and milestone payments in an amount up to $6 million that are tied to clinical
development and business milestones. The milestones include: enrollment of 1st patient in a Phase II Clinical trial, $10,000,
upon enrollment of the 20th patient in a Phase I1 Clinical trial, $10,000, upon enrollment of the 1st patient in a Phase III
clinical trial, $600,000, upon raising additional capital of more than $2m, $65,000, filing an NDA with the FDA, $1,000,000,
upon receiving regulatory approval in the European Union (“EU”) for sale of a Licensed Product, $500,000, upon receiving
regulatory approval for sale of Licensed Product in a non-US, non-EU country, $500,000, upon aggregate Net Sales of
Licensed Products cumulatively totaling fifty Million dollars (US$50,000,000), US $1,000,000, upon aggregate Net Sales of
Licensed Products cumulatively totaling one hundred Million dollars (US$100,000,000) $1,000,000, and upon aggregate Net
Sales of Licensed Products cumulatively totaling two hundred and fifty Million dollars (US$250,000,000) $1,500,000. In
addition, a low single digit annual royalty, between 2-5%, on sales is also due should ghrelin be approved for treatment of
concussions in any market. The license is currently in good standing.

License for SUN11031

SUN11031 (designated as OXE103 by Oxeia), is a ghrelin molecule that was originally developed by Daiichi Sankyo Co. Ltd.
(“Daiichi Sankyo”) and subsequently transferred to BioPharma Forest, Inc. (“BPF”). In February 2016, BPF entered into a
license agreement (the “BPF License Agreement”) with KineMed, Inc. (“KineMed"), pursuant to which BPF licensed certain
patents and other intellectual property and assets related to SUN 11031 to KineMed.

In February 2016, we entered into amendment no. 2 to Gastheos license agreement with Gastheos Pharma, Inc.
(“Gastheos™), as legal successor to BPF, pursuant to which we acquired the rights to purchase OXE103 from Gastheos (or its
supplier, Daiichi Sankyo) in sufficient quantities to enable us to successfully complete our Phase 2 clinical studies with data
sufficient to support a subsequent financing to fund a Phase 3 study. In connection with Amendment no. 2 to the Gastheos
license agreement, we issued Gastheos a warrant to purchase 250,000 shares of our common stock at an exercise price of
$0.18. The fair value at issuance was determined using the Black-Scholes valuation model. The warrant terms are based on
clinical development and financial milestones. A milestone was achieved in 2020 and 50% of the warrant vested. The license
also includes a low single digit annual sales royalty upon commercialization and an option to purchase clinical drug supply
from pre-existing lots. In addition, we agreed to pay Gastheos $0.1 million and $0.6 million upon successful completion of
the IND and Phase 2 milestones (or, if earlier, upon our initiation of a registrational Phase 3 study for the licensed product).



In May 2017, in connection with KineMed’s voluntary bankruptcy case under Chapter 11 of the U.S. Bankruptcy Code, we
entered into an assumption and assignment agreement with BPF and KineMed, pursuant to which KineMed agreed to assign
all of its right, title and interest under the BPF License Agreement to us. Concurrently therewith, we entered into an
amendment to the BPF License Agreement, pursuant to which obtained an exclusive license for the field of concussion and
traumatic brain injury, and COVID-19 related applications in all geographies excluding Japan and South Korea. The license
requires us to make certain milestone payments to BPF as follows: (i) $0.1 million shall be paid within ninety days of the
FDA’s acceptance of the first IND in each licensee indication; (ii) an additional $0.5 million shall be paid within ninety days
of successful completion of the first proof-of-principle clinical trial in each licensee indication; and (iii) an additional $2
million shall be paid within ninety days following successful approval by the FDA of a new drug application for the sale and
marketing of the compound in each licensee indication.

In September 2021, we entered into amendment no. 3 to Gastheos license agreement with Gastheos, pursuant to which the
licensed territories were expanded to all countries of the World except Japan, South Korea and Taiwan and the licensed
indications were expanded to include the treatment of Long COVID. In connection with amendment no. 3 to Gastheos
license agreement, we agreed to pay Gastheos an additional license fee of either (i) $0.1 million within five days of our
completion of a private round of financing of $2 million or more; or (ii) $0.15 million within five days of our completion of
an initial public offering of our common stock, or ten days prior to the consummation of a change of control transaction or
comparable SUN 11031 out-licensing transaction. As part of this agreement, we issued a warrant to Gastheos to purchase of
250,000 shares of common stock, for an exercise price equal to $0.76 per share or $0.1 million which is recorded as research
and development warrant expense.

The license may be terminated if we fail to commence a proof-of-concept clinical study in TBI within two years from the
date that our IND for such indication is accepted by the FDA, or if we fail to have an active indication under the license
agreement for a period of ninety days or more. The license is currently in good standing.

Intellectual Property - Patents

We have developed a patent strategy to support commercialization of OXE103 for concussion, also known as mild
Traumatic Brain Injury (mTBI). OXE103 incorporates human ghrelin and as such its structure occurs naturally. Intellectual
property protection for our pharmaceutical development programs includes patents on medical uses in mTBI, dosing
regimens and timing of delivery. We have filed three patent families. The first patent family contains four patents from the
Regents of the University of California (“UC”) that Oxeia is the exclusive license holder of and has worldwide patent rights
to. These patents have been issued and will expire in 2034. The remaining two patent families are pending and were filed by
Oxeia. They will expire in 2040 and 2043. Oxeia will continue to file patents, as we generate additional data that supports
new intellectual property, in areas such as formulations, manufacturing processes, and clinical data. All of Oxeia’s patent
applications have been filed internationally, some country specific patents have been issued and others are in various stages
of patent review.

Competitors and Industry

Oxeia operates within the neurological therapeutics industry, a rapidly evolving sector with significant unmet needs. In the
United States, approximately 7-21 million cases of concussion, also called mild traumatic brain injury (mTBI), occur
annually in the US. The range of concussion incidence is wide because many concussions go unreported. Approximately
20% of concussions, representing 1.4 - 4.2M patients experience persistent post-concussion symptoms. We believe this
large number of concussion sufferers represents a multi-billion-dollar annual market opportunity. Despite the high
prevalence and burden, there are currently no FDA-approved pharmacologic treatments specifically for persistently
symptomatic patients. Standard of Care is limited to rest, various forms of cognitive, visual and physical therapy and a
gradual return to activity. Competition in the broader neurology field includes companies developing therapies for more
severe forms of traumatic brain injury (TBI) and related neuropsychiatric disorders.Oxeia differentiates itself by targeting
the underlying neurometabolic and connectivity deficits of concussion with clinical evidence of a treatment effect in a
Phase 2a study and a substantial preclinical and clinical safety database.

Current Stage and Roadmap

Oxeia is currently in the late clinical development stage with OXE103, having completed a Phase 2a proof-of-concept trial
that demonstrated statistically significant improvements in symptom burden and quality of life for patients with persistent
post-concussion symptoms. The Company plans to initiate a statistically powered, randomized, double-blind, placebo-
controlled Phase 2b study enrolling 160 patients, with the primary endpoint, the Post Concussion Symptom Scale (PCSS).
Key near-term milestones include completing PCSS endpoint FDA validation, securing funding for Phase 2b initiation, and
conducting a Type C FDA meeting. Over the next 24-30 months, Oxeia aims to achieve Phase 2b top-line results,
potentially enabling Breakthrough Therapy Designation and positioning the program for Phase 3 studies or strategic
partnerships. Long-term, the Company envisions expanding OXE103’s clinical applications to other neurological and
mental health conditions with similar pathophysiology, leveraging its ample drug supply and established safety profile.

This roadmap reflects our current development plans and expectations and is subject to change based on clinical results,
FDA feedback, funding availability, and other factors. Any references to potential regulatory designations or future
indications are forward-looking and there can be no assurance that such outcomes will be achieved.



The Team
Officers and Directors

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

* Position: Chief Executive Officer, Principal Accounting Officer, Director
Dates of Service: June, 2017 - Present
Responsibilities: Responsibilities managing the development of Oxeia’s concussion assets. Including responsibilities
for fund raising, intellectual property, clinical development and company operations.

Other business experience in the past three years:

e Employer: Mabloc Inc.
Title: Advisor and Interim CEO
Dates of Service: August, 2018 - March, 2026
Responsibilities: Advise on development of monoclonal antibodies

Name: Teofilo David Raad
Teofilo David Raad's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: January, 2022 - Present
Responsibilities: Board Director

Other business experience in the past three years:

e Employer: Pulmatrix (NASDAQ: PULM)
Title: Chief Executive Officer
Dates of Service: May, 2019 - July, 2024
Responsibilities: Chief Executive Officer and Board Director

Other business experience in the past three years:

& Employer: Raad Biotech Solutions
Title: Residential Advisor
Dates of Service: March, 2025 - Present
Responsibilities: I provide real estate advisory services as an agent for clients buying or selling real estate.

Name: Kartik Kiran Shah
Kartik Kiran Shah's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

® Position: Board Member
Dates of Service: June, 2014 - Present
Responsibilities: Member of Board of Directors and Co-Founder

Other business experience in the past three years:

e Employer: Atara Biotherapeutics
Title: Senior Director, Business Development and Commercial Strategy
Dates of Service: April, 2019 - April, 2024
Responsibilities: Led commercial strategy and related business development activities.



Other business experience in the past three years:

e Employer: Tactile Therapeutics
Title: Chief Business Officer
Dates of Service: April, 2024 - Present
Responsibilities: Lead all day-to-day operations and corporate strategy.

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

e Position: Board Member
Dates of Service: November, 2021 - Present
Responsibilities: Member of Board of Directors

Other business experience in the past three years:

e Employer: ESPN
Title: NFL Analyst
Dates of Service: July, 2021 - Present
Responsibilities: Sunday and Monday NFL Countdown

Other business experience in the past three years:

e Employer: Section Partners
Title: Venture Partner
Dates of Service: March, 2022 - Present
Responsibilities: Deal sourcing and diligence, marketing, fundraising etc.

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:

Our product candidate’s commercial viability remains subject to future clinical trials, regulatory approvals, and the risks
generally inherent in the development of a pharmaceutical product candidate.
No additional description.

Our product candidate may exhibit undesirable side effects when used alone or in combination with other approved
pharmaceutical products or investigational new drugs, which may delay or preclude further development or regulatory
approval or limit their use if approved.

No additional description.

If the results of our clinical trials for our product candidate are unfavorable or delayed, we could be delayed or precluded
from the further development or commercialization of our product candidate, which could materially harm our business.
No additional description.

If third party vendors upon whom we intend to rely on to conduct our clinical trials do not perform or fail to comply with
strict regulations, these studies or trials of our product candidate may be delayed, terminated, or fail, or we could incur
significant additional expenses, which could materially harm our business.

No additional description.

We, and our collaborators, if any, must comply with extensive government regulations in order to advance our product
candidates through the development process and ultimately obtain and maintain marketing approval for our products in the
U.S. and abroad.

Clinical trials involve a lengthy and expensive process with an uncertain outcome, and results of earlier studies and trials
may not be predictive of future trial results. Delays in clinical testing could result in increased costs to us and delay our
ability to generate revenue. The regulatory approval processes of the FDA and comparable foreign authorities are lengthy,



time consuming and inherently unpredictable, and if we are ultimately unable to obtain regulatory approval for our product
candidates, our business will be substantially harmed.

We may be required to suspend or discontinue clinical trials due to unexpected side effects or other safety risks that could
preclude approval of our product candidates.
No additional description.

If we fail to comply with healthcare regulations, we could face substantial enforcement actions, including civil and criminal
penalties and our business, operations and financial condition could be adversely affected.
If we are unable to satisfy regulatory requirements, we may not be able to commercialize our product candidate.

If our product candidate is unable to compete effectively with marketed drugs targeting similar indications as our product
candidates, our commercial opportunity will be reduced or eliminated.
No additional description.

If the manufacturers upon whom we rely fail to produce our product candidates, in the volumes that we require on a timely
basis, or fail to comply with stringent regulations applicable to pharmaceutical drug manufacturers, we may face delays in
the development and commercialization of our product candidates.

No additional description.

Our product candidate, if approved for sale, may not gain acceptance among physicians, patients, and the medical
community, thereby limiting our potential to generate revenues.
Guidelines and recommendations published by various organizations can impact the use of our products.

If a product liability claim is successfully brought against us for uninsured liabilities, or such claim exceeds our insurance
coverage, we could be forced to pay substantial damage awards that could materially harm our business.
No additional description.

We may delay or terminate the development of our product candidate at any time if we believe the perceived market or
commercial opportunity does not justify further investment, which could materially harm our business.
No additional description.

We are a clinical stage company and may never earn a profit.

We are a clinical stage company and have incurred losses since our formation. To date, we have experienced negative cash
flow from development of our product candidate, OXE103. We have not generated any revenue from operations, and we
expect to incur substantial net losses for the foreseeable future as we seek to further develop and commercialize OXE103.
We cannot predict the extent of these future net losses, or when we may attain profitability, if ever. If we are unable to
generate significant revenue from OXE103 or attain profitability, we will not be able to sustain operations. Because of the
numerous risks and uncertainties associated with developing and commercializing OXE103, we are unable to predict the
extent of any future losses or when we will attain profitability, if ever. We may never become profitable and you may never
receive a return on an investment in our common stock. An investor in our common stock must carefully consider the
substantial challenges, risks and uncertainties inherent in the attempted development and commercialization of OXE103.
We may never successfully commercialize OXE103, and our business may not be successful. We will need to raise
substantial additional capital to develop and commercialize OXE103, and our failure to obtain funding when needed may
force us to delay, reduce or eliminate our product development programs or collaboration efforts. If we do not obtain
adequate and timely funding, we may not be able to continue as a going concern.

We will be required to raise additional capital to complete the development and commercialization of our product
candidates.

We have historically relied upon private sales of our equity as well as debt financings to fund our operations. In order to
raise additional capital, we may seek to sell additional equity and/or debt securities, obtain a credit facility or other loan or
enter into collaborations, licenses or other similar arrangements, which we may not be able to do on favorable terms, or at
all. Our ability to obtain additional financing will be subject to a number of factors, including market conditions, our
operating performance and investor sentiment. If we are unable to raise additional capital when required or on acceptable
terms, we may have to significantly delay, scale back or discontinue the development and/or commercialization of our
product candidate, restrict our operations or obtain funds by entering into agreements on unfavorable terms. Failure to
obtain additional capital at acceptable terms would result in a material and adverse impact on our operations. As a result,
there is substantial doubt about our ability to operate as a going concern.

Our financial statements have been prepared on a going concern basis and do not include any adjustments that may result
from the outcome of this uncertainty.

If we fail to raise additional working capital, or do so on commercially unfavorable terms, it would materially and adversely
affect our business, prospects, financial condition and results of operations, and we may be unable to continue as a going
concern. If we seek additional financing to fund our business activities in the future and there remains substantial doubt
about our ability to continue as a going concern, investors or other financing sources may be unwilling to provide additional
funding to us on commercially reasonable terms, if at all. If we are unable to continue as a going concern, we might have to
liquidate our assets and the value we receive for our assets in liquidation or dissolution could be significantly lower than the



values reflected in our financial statements, and our shareholders may lose their entire investment in our ordinary shares.

Our product candidate’s commercial viability remains subject to current and future clinical trials, regulatory approvals, and
the risks generally inherent in the development of a pharmaceutical product candidate.
If we are unable to successfully advance or develop our product candidate, our business will be materially harmed.

In the near-term, failure to successfully advance the development of our product candidate may have a material adverse
effect on us.

To date, we have not successfully developed or commercially marketed, distributed, or sold any product candidate. The
success of our business depends primarily upon our ability to successfully advance the development of our current and
future product candidates through preclinical studies and clinical trials, have the product candidates approved for sale by
the FDA or regulatory authorities in other countries, and ultimately have the product candidates successfully
commercialized by us or a commercial partner. We cannot assure you that the results of our clinical trials will support or
justify the continued development of our product candidate, or that we will receive approval from the FDA, or similar
regulatory authorities in other countries, to advance the development of our product candidates.

Our product candidates must satisfy rigorous regulatory standards of safety and efficacy before we can advance or complete
their clinical development, or they can be approved for sale.

To satisfy these standards, we must engage in expensive and lengthy clinical trials, develop acceptable manufacturing
processes, and obtain regulatory approval. Despite these efforts, our product candidates may not: offer therapeutic or other
medical benefits over existing drugs or other product candidates in development to treat the same patient population; be
proven to be safe and effective in current and future clinical trials; have the desired effects; be free from undesirable or
unexpected effects; meet applicable regulatory standards; be capable of being formulated and manufactured in
commercially suitable quantities and at an acceptable cost; or be successfully commercialized by us or by collaborators. We
cannot assure you that the results of late-stage clinical trials will be favorable enough to support the continued
development of our product candidates. A number of companies in the pharmaceutical and biopharmaceutical industries
have experienced significant delays, setbacks and failures in all stages of development, including late-stage clinical trials,
even after achieving promising results in early-stage clinical trials. Accordingly, results from completed early-stage clinical
trials of our product candidates may not be predictive of the results we may obtain in later-stage trials. Furthermore, even if
the data collected from clinical trials involving our product candidates demonstrate a favorable safety and efficacy profile,
such results may not be sufficient to support the submission of an NDA to obtain regulatory approval from the FDA in the
U.S., or other similar regulatory agencies in other jurisdictions, which is required to market and sell the product. Our
product candidate may exhibit undesirable side effects when used alone or in combination with other approved
pharmaceutical products or investigational new drugs, which may delay or preclude further development or regulatory
approval or limit their use if approved.

Throughout the drug development process, we must continually demonstrate the safety and tolerability of our product
candidate to obtain regulatory approval to further advance clinical development or to market them.

Even if our product candidate demonstrates clinical efficacy, any unacceptable adverse side effects or toxicities, when
administered alone or in the presence of other pharmaceutical products, which can arise at any stage of development, may
outweigh potential benefits. In preclinical studies and clinical trials we have conducted to date, our product candidate’s
tolerability profile is based on studies and trials that have involved a small number of subjects or patients over a limited
period of time. We may observe adverse or significant adverse events or drug-drug interactions in future clinical trial
candidates, which could result in the delay or termination of development, prevent regulatory approval, or limit market
acceptance if ultimately approved. Raising additional capital may cause dilution to our existing stockholders, including
purchasers of common stock in this offering, restrict our operations or require us to relinquish rights to our product
candidates on unfavorable terms to us. We may seek additional capital through a variety of means, including through public
or private equity, debt financings or other sources, including up-front payments and milestone payments from strategic
collaborations. To the extent that we raise additional capital through the sale of equity or convertible debt or equity
securities, your ownership interest will be diluted, and the terms may include liquidation or other preferences that adversely
affect your rights as a stockholder. Such financing may result in dilution to stockholders, imposition of debt covenants,
increased fixed payment obligations or other restrictions that may affect our business. If we raise additional funds through
up-front payments or milestone payments pursuant to strategic collaborations with third parties, we may have to relinquish
valuable rights to our product candidates or grant licenses on terms that are not favorable to us. In addition, we may seek
additional capital due to favorable market conditions or strategic considerations even if we believe we have sufficient funds
for our current or future operating plans. If the results of clinical trials for our product candidate are unfavorable or delayed,
we could be delayed or precluded from the further development or commercialization of our product candidate, which could
materially harm our business. In order to further advance the development of, and ultimately receive regulatory approval to
sell, our product candidate, we must conduct extensive clinical trials to demonstrate their safety and efficacy to the
satisfaction of the FDA or similar regulatory authorities in other countries, as the case may be. Clinical trials are expensive,
complex, can take many years to complete, and have highly uncertain outcomes. Delays, setbacks, or failures can occur at
any time, or in any phase or clinical testing, and can result from concerns about safety or toxicity, a lack of demonstrated
efficacy or superior efficacy over other similar products that have been approved for sale or are in more advanced stages of
development, poor study or trial design, and issues related to the formulation or manufacturing process of the materials
used to conduct the trials. The results of prior clinical trials are not necessarily predictive of the results we may observe in



later stage clinical trials. In many cases, product candidates in clinical development may fail to show desired safety and
efficacy characteristics despite having favorably demonstrated such characteristics in preclinical studies or earlier stage
clinical trials. In addition, we may experience numerous unforeseen events during, or as a result of, the clinical trial process,
which could delay or impede our ability to advance the development of, receive regulatory approval for, or commercialize
our product candidate, including, but not limited to: communications with the FDA, or similar regulatory authorities in
different countries, regarding the scope or design of a trial or trials; regulatory authorities, including an Institutional
Review Board (“IRB”) or Ethical Committee (“EC”), not authorizing us to commence or conduct a clinical trial at a
prospective trial site; enrollment in our clinical trials being delayed, or proceeding at a slower pace than we expected,
because we have difficulty recruiting patients or participants dropping out of our clinical trials at a higher rate than we
anticipated; our third-party contractors, upon whom we rely for conducting clinical trials and manufacturing of our trial
materials, may fail to comply with regulatory requirements or meet their contractual obligations to us in a timely manner;
having to suspend or ultimately terminate our clinical trials if participants are being exposed to unacceptable health or
safety risks; IRBs, ECs, or regulators requiring that we hold, suspend or terminate our clinical trials for various reasons,
including non-compliance with regulatory requirements; and the supply or quality of drug material necessary to conduct
our clinical trials being insufficient, inadequate, or unavailable.

We, and our collaborators, if any, must comply with extensive government regulations in order to advance our product
candidates through the development process and ultimately obtain and maintain marketing approval for our products in the
U.S. and abroad.

The product candidate that we are developing or others that we may develop in the future require regulatory approval to
advance through clinical development and to ultimately be marketed and sold and are subject to extensive and rigorous
domestic and foreign government regulation. In the U.S., the FDA regulates, among other things, the development, testing,
manufacture, safety, efficacy, record-keeping, labeling, storage, approval, advertising, promotion, sale, and distribution of
pharmaceutical and biopharmaceutical products. Our product candidates are also subject to similar regulation by foreign
governments to the extent we seek to develop or market them in those countries. We must provide the FDA and foreign
regulatory authorities, if applicable, with clinical data, as well as data supporting an acceptable manufacturing process, that
appropriately demonstrate our product candidate’s safety and efficacy before it can be approved for the targeted
indications. Our product candidate has not been approved for sale in the U.S. or any foreign market, and we cannot predict
whether we will obtain regulatory approval for any product candidates we are developing or plan to develop. The regulatory
review and approval process can take many years, is dependent upon the type, complexity, novelty of, and medical need for
the product candidate, requires the expenditure of substantial resources, and involves post-marketing surveillance and
vigilance and potentially post-marketing studies or Phase 4 clinical trials. In addition, we may encounter delays in, or fail to
gain, regulatory approval for our product candidate based upon additional governmental regulation resulting from future
legislative, administrative action or changes in FDA’s or other similar foreign regulatory authorities’ policy or interpretation
during the period of product development. Delays or failures in obtaining regulatory approval to advance our product
candidate through clinical development, and ultimately commercialize them, may: adversely impact our ability to raise
sufficient capital to fund the development of our product candidates; adversely affect our ability to further develop or
commercialize our product candidates; diminish any competitive advantages that we or our collaborators may have or
attain; and adversely affect the receipt of potential milestone payments and royalties from collaborators, if any, from the
sale of our products or product revenues in the future.

Furthermore, any regulatory approvals, if granted, may later be withdrawn.

If we or our collaborators fail to comply with applicable regulatory requirements at any time, or if post-approval safety
concerns arise, we or our collaborators may be subject to restrictions or a number of actions, including: delays, suspension,
or termination of clinical trials related to our products; refusal by regulatory authorities to review pending applications or
supplements to approved applications; product recalls or seizures; suspension of manufacturing; withdrawals of previously
approved marketing applications; and fines, civil penalties, and criminal prosecutions. Additionally, at any time we or our
collaborators may voluntarily suspend or terminate the clinical development of a product candidate, or withdraw any
approved product from the market if we believe that it may pose an unacceptable safety risk to patients, or if the product
candidate or approved product no longer meets our business objectives. The ability to develop or market a pharmaceutical
product outside of the U.S. is contingent upon receiving appropriate authorization from the respective foreign regulatory
authorities. Foreign regulatory approval processes typically include many, if not all, of the risks and requirements
associated with the FDA regulatory process for drug development and may include additional risks.

Clinical trials involve a lengthy and expensive process with an uncertain outcome, and results of earlier studies and trials
may not be predictive of future trial results.

Our product candidate may not prove to be safe and efficacious in clinical trials and may not meet all the applicable
regulatory requirements needed to receive regulatory approval. In order to receive regulatory approval for the
commercialization of our product candidates, we must conduct, at our own expense, extensive clinical trials to demonstrate
safety and efficacy of our product candidate for the intended indication of use. Clinical testing is expensive, can take many
years to complete, if at all, and its outcome is uncertain. Failure can occur at any time during the clinical trial process. The
results of early clinical trials of new drugs do not necessarily predict the results of later-stage clinical trials. The design of
our clinical trials is based on many assumptions about the expected effects of our product candidate, and if those
assumptions are incorrect, they may not produce statistically significant results. Preliminary results may not be confirmed
on full analysis of the detailed results of a clinical trial. Product candidates in later stages of clinical development may fail



to show safety and efficacy sufficient to support intended use claims despite having progressed through earlier clinical
testing. The data collected from clinical trials of our product candidate may not be sufficient to support the filing of an NDA
or to obtain regulatory approval in the United States or elsewhere. Because of the uncertainties associated with drug
development and regulatory approval, we cannot determine if or when we will have an approved product for
commercialization or achieve sales or profits.

Delays in clinical testing could result in increased costs to us and delay our ability to generate revenue.

We may experience delays in clinical testing of our product candidate. We do not know whether planned clinical trials will
begin on time, will need to be redesigned or will be completed on schedule, if at all. Clinical trials can be delayed for a
variety of reasons, including pandemics, delays in obtaining regulatory approval to commence a clinical trial, in securing
clinical trial agreements with prospective sites with acceptable terms, in obtaining IRB approval to conduct a clinical trial at
a prospective site, in recruiting patients to participate in a clinical trial or in obtaining sufficient supplies of clinical trial
materials, including OXE103. Many factors affect patient enrollment, including the size of the patient population, the
proximity of patients to clinical sites, the eligibility criteria for the clinical trial, the existing body of safety and efficacy data
with respect to the study drug, competing clinical trials, new drugs approved for the conditions we are investigating and
health epidemics such as the COVID-19 pandemic. Clinical investigators will need to decide whether to offer their patients
enrollment in clinical trials of our product candidate versus treating these patients with commercially available drugs that
have established safety and efficacy profiles. Any delays in completing our clinical trials will increase our costs, slow down
our product development, timeliness and approval process and delay our ability to generate revenue.

The regulatory approval processes of the FDA and comparable foreign authorities are lengthy, time consuming and
inherently unpredictable, and if we are ultimately unable to obtain regulatory approval for our product candidates, our
business will be substantially harmed.

The time required to obtain approval by the FDA and comparable foreign authorities is unpredictable but typically takes
many years following the commencement of clinical trials and depends upon numerous factors, including the substantial
discretion of the regulatory authorities. In addition, approval policies, regulations, or the type and amount of clinical data
necessary to gain approval may change during the course of a product candidate’s clinical development and may vary
among jurisdictions. We have not obtained regulatory approval for any product candidate and it is possible that our existing
product candidate or any product candidate we may seek to develop in the future will ever obtain regulatory approval may
fail to receive regulatory approval. Our product candidate could fail to receive regulatory approval for many reasons,
including the following: the FDA or comparable foreign regulatory authorities may disagree with the design or
implementation of our clinical trials; we may be unable to demonstrate to the satisfaction of the FDA or comparable foreign
regulatory authorities that a product candidate is safe and effective for its proposed indication; the results of clinical trials
may not meet the level of statistical significance required for approval by the FDA or comparable foreign regulatory
authorities; the FDA or comparable foreign regulatory authorities may disagree with our interpretation of data from
preclinical studies or clinical trials; the data collected from clinical trials of our product candidates may not be sufficient to
support the submission of an NDA or other submission or to obtain regulatory approval in the United States or elsewhere;
the FDA or comparable foreign regulatory authorities may fail to approve the manufacturing processes or facilities of third-
party manufacturers with which we contract for clinical and commercial supplies; and the approval policies or regulations
of the FDA or comparable foreign regulatory authorities may significantly change in a manner rendering our clinical data
insufficient for approval. This lengthy approval process as well as the unpredictability of future clinical trial results may
result in our failing to obtain regulatory approval to market our product candidates, which would significantly harm our
business, results of operations and prospects.

In addition, even if we were to obtain approval, regulatory authorities may approve our product candidates for fewer or
more limited indications than we request, may grant approval contingent on the performance of costly post-marketing
clinical trials, or may approve a product candidate with a label that does not include the labeling claims necessary or
desirable for the successful commercialization of that product candidate. Any of the foregoing scenarios could materially
harm the commercial prospects for our product candidate.

We have not previously submitted an NDA to the FDA, nor similar drug approval filings to comparable foreign authorities,
for our product candidate, and we cannot be certain that our product candidate will be successful in clinical trials or receive
regulatory approval. Further, our product candidate may not receive regulatory approval even if they are successful in
clinical trials. If we do not receive regulatory approvals for our product candidate, we may not be able to continue our
operations. Even if we successfully obtain regulatory approvals to market our product candidate, our revenues will be
dependent on many factors including the size of the markets in the territories for which we gain regulatory approval and
have commercial rights. If the markets for patients that we are targeting for our product candidates are not as significant as
we estimate, we may not generate significant revenues from sales of such products, if approved. We plan to seek regulatory
approval and to commercialize our product candidate, directly or with collaborators in the United States, the European
Union, and other foreign countries which we have not yet identified. While the scope of regulatory approval is similar in
other countries, to obtain separate regulatory approval in many other countries we must comply with numerous and varying
regulatory requirements of such countries regarding safety and efficacy and governing, among other things, clinical trials
and commercial sales, pricing, and distribution of our product candidates, and we cannot predict success in these
jurisdictions.

We may be required to suspend or discontinue clinical trials due to unexpected side effects or other safety risks that could



preclude approval of our product candidates.

Our clinical trials may be suspended at any time for a number of reasons. For example, we may voluntarily suspend or
terminate our clinical trials if at any time we believe that they present an unacceptable risk to the clinical trial patients. In
addition, the FDA or other regulatory agencies may order the temporary or permanent discontinuation of our clinical trials
at any time if they believe that the clinical trials are not being conducted in accordance with applicable regulatory
requirements or that they present an unacceptable safety risk to the clinical trial patients. Administering our product
candidate to humans may produce undesirable side effects. These side effects could interrupt, delay or halt clinical trials of
our product candidates and could result in the FDA or other regulatory authorities denying further development or approval
of our product candidate for any or all targeted indications. Ultimately, our product candidates may prove to be unsafe for
human use. Moreover, we could be subject to significant liability if any volunteer or patient suffers, or appears to suffer,
adverse health effects as a result of participating in our clinical trials.

If we fail to comply with healthcare regulations, we could face substantial enforcement actions, including civil and criminal
penalties and our business, operations and financial condition could be adversely affected.

As a developer of pharmaceuticals, certain federal and state healthcare laws and regulations pertaining to fraud and abuse,
false claims and patients’ privacy rights are and will be applicable to our business. We could be subject to healthcare fraud
and abuse laws and patient privacy laws of both the federal government and the states in which we conduct our business.
The laws include: the federal healthcare program anti-kickback law, which prohibits, among other things, persons from
soliciting, receiving or providing remuneration, directly or indirectly, to induce either the referral of an individual, for an
item or service or the purchasing or ordering of a good or service, for which payment may be made under federal healthcare
programs such as the Medicare and Medicaid programs; federal false claims laws which prohibit, among other things,
individuals, or entities from knowingly presenting, or causing to be presented, claims for payment from Medicare, Medicaid,
or other third-party payors that are false or fraudulent, and which may apply to entities like us which provide coding and
billing information to customers; the federal Health Insurance Portability and Accountability Act of 1996, which prohibits
executing a scheme to defraud any healthcare benefit program or making false statements relating to healthcare matters
and which also imposes certain requirements relating to the privacy, security and transmission of individually identifiable
health information; the Federal Food, Drug, and Cosmetic Act, which among other things, strictly regulates drug
manufacturing and product marketing, prohibits manufacturers from marketing drug products for off-label use and
regulates the distribution of drug samples; and state law equivalents of each of the above federal laws, such as anti-kickback
and false claims laws which may apply to items or services reimbursed by any third-party payor, including commercial
insurers, and state laws governing the privacy and security of health information in certain circumstances, many of which
differ from each other in significant ways and often are not preempted by federal laws, thus complicating compliance
efforts. If our operations are found to be in violation of any of the laws described above or any governmental regulations
that apply to us, we may be subject to penalties, including civil and criminal penalties, damages, fines, and the curtailment
or restructuring of our operations. Any penalties, damages, fines, curtailment or restructuring of our operations could
adversely affect our ability to operate our business and our financial results. Although compliance programs can mitigate
the risk of investigation and prosecution for violations of these laws, the risks cannot be entirely eliminated. Any action
against us for violation of these laws, even if we successfully defend against it, could cause us to incur significant legal
expenses and divert management’s attention from the operation of our business. Moreover, achieving and sustaining
compliance with applicable federal and state privacy, security and fraud laws may prove costly.

If we are unable to satisfy regulatory requirements, we may not be able to commercialize our product candidate.

We need FDA approval prior to marketing our product candidate in the United States. If we fail to obtain FDA approval to
market our product candidates, we will be unable to sell our product candidates in the United States and we will not
generate any revenue. The FDA's review and approval process, including among other things, evaluation of preclinical
studies and clinical trials of a product candidate as well as the manufacturing process and facility, is lengthy, expensive, and
uncertain. To receive approval, we must, among other things, demonstrate with substantial evidence from well-designed
and well-controlled pre-clinical testing and clinical trials that the product candidates are both safe and effective for each
indication for which approval is sought. Satisfaction of these requirements typically takes several years, and the time
needed to satisfy them may vary substantially, based on the type, complexity and novelty of the pharmaceutical product.
We cannot predict if or when we will submit an NDA for approval for our product candidate currently under development.
Any approvals we may obtain may not cover all of the clinical indications for which we are seeking approval or may contain
significant limitations on the conditions of use. The FDA has substantial discretion in the NDA review process and may
either refuse to file our NDA for substantive review or may decide that our data is insufficient to support approval of our
product candidates for the claimed intended uses. Following any regulatory approval of our product candidates, we will be
subject to continuing regulatory obligations such as safety reporting, required and additional post marketing obligations,
and regulatory oversight of promotion and marketing. Even if we receive regulatory approvals, the FDA may subsequently
seek to withdraw approval of our NDA if we determine that new data or a reevaluation of existing data show the product is
unsafe for use under the conditions of use upon the basis of which the NDA was approved, or based on new evidence of
adverse effects or adverse clinical experience, or upon other new information. If the FDA does not file or approve our NDA
or withdraws approval of our NDA, the FDA may require that we conduct additional clinical trials or manufacturing studies
and submit that data before it will reconsider our application. Depending on the extent of these or any other requested
studies, approval of any applications that we submit may be delayed by several years, may require us to expend more
resources than we have available, or may never be obtained at all. We will also be subject to a wide variety of foreign
regulations governing the development, manufacture, and marketing of our products to the extent we seek regulatory



approval to develop and market our product candidates in a foreign jurisdiction. As of the date hereof we have not identified
any foreign jurisdictions which we intend to seek approval from. Whether or not FDA approval has been obtained, approval
of a product candidate by the comparable regulatory authorities of foreign countries must still be obtained prior to
marketing the product candidate in those countries. The approval process varies, and the time needed to secure approval in
any region such as the European Union or in a country with an independent review procedure may be longer or shorter than
that required for FDA approval. We cannot assure you that clinical trials conducted in one country will be accepted by other
countries or that an approval in one country or region will result in approval elsewhere.

If our product candidate is unable to compete effectively with marketed drugs targeting similar indications as our product
candidates, our commercial opportunity will be reduced or eliminated.

We face competition generally from established pharmaceutical and biotechnology companies, as well as from academic
institutions, government agencies and private and public research institutions. Many of our competitors have significantly
greater financial resources and expertise in research and development, manufacturing, conducting clinical trials, obtaining
regulatory approvals and marketing approved products than we do. Small or early-stage companies may also prove to be
significant competitors, particularly through collaborative arrangements with large, established companies. In addition, we
are aware of a number of companies in Phase 1 and Phase 2 clinical trials for the treatment of concussions more details of
which can be found in the section titled, “Competition.” Our commercial opportunity will be reduced or eliminated if our
competitors develop and commercialize any products that are safer, more effective, have fewer side effects or are less
expensive than our product candidate. These potential competitors compete with us in recruiting and retaining qualified
scientific and management personnel, establishing clinical trial sites, and patient enrollment for clinical trials, as well as in
acquiring technologies and technology licenses complementary to our programs or advantageous to our business. If
potential competitors are successful in completing drug development for their product candidates and obtain approval from
the FDA, they could limit the demand for OXE103. We expect that our ability to compete effectively will depend upon our
ability to: successfully identify and develop key points of product differentiation from currently available therapies;
successfully and timely complete clinical trials and submit for and obtain all requisite regulatory approvals in a cost-
effective manner; maintain a proprietary position for our products and manufacturing processes and other related product
technology; attract and retain key personnel; develop relationships with physicians prescribing these products; and build an
adequate sales and marketing infrastructure for our products, if approved. Because we will be competing against
significantly larger companies with established track records, we will have to demonstrate that, based on experience,
clinical data, side-effect profiles and other factors, our products, if approved, are competitive with other products. If we are
unable to compete effectively and differentiate our products from other marketed drugs, we may never generate meaningful
revenue.

We may expend our limited resources to pursue one or more product candidates or indications within our product
development strategy, which has and may continue to change over time, and fail to capitalize on product candidates or
indications that may be more profitable or for which there is a greater likelihood of success.

Because we have limited financial and managerial resources, we intend to focus on developing product candidates for
specific indications that we identify as most likely to succeed, in terms of their potential both to gain regulatory approval
and to achieve commercialization. As a result, we may forego or delay pursuit of opportunities with other product
candidates or in other indications with greater commercial potential. Our resource allocation decisions may cause us to fail
to capitalize on viable commercial products or profitable market opportunities. Our spending on current and future research
and development programs and product candidates for specific indications may not yield any commercially viable product
candidates. If we do not accurately evaluate the commercial potential or target market for a particular product candidate,
we may relinquish valuable rights to that product candidate through collaboration, licensing, or other royalty arrangements
in cases in which it would have been more advantageous for us to retain sole development and commercialization rights to
the product candidate. If the manufacturers upon whom we rely fail to produce our product candidates, in the volumes that
we require on a timely basis, or fail to comply with stringent regulations applicable to pharmaceutical drug manufacturers,
we may face delays in the development and commercialization of our product candidates. We do not currently possess
internal manufacturing capacity. We plan to utilize the services of GMP, FDA inspected contract manufacturers to
manufacture our clinical supplies. In addition, because regulatory authorities must generally approve raw material sources
for pharmaceutical products, changes in raw material suppliers may result in production delays or higher raw material costs.
We may be required to agree to minimum volume requirements, exclusivity arrangements or other restrictions with the
contract manufacturers. We may not be able to enter into long-term agreements on commercially reasonable terms, or at
all. If we change or add manufacturers, the FDA and comparable foreign regulators may require approval of the changes.
Approval of these changes could require new testing by the manufacturer and compliance inspections to ensure the
manufacturer is conforming to all applicable laws and regulations and GMP.

The manufacture of pharmaceutical products requires significant expertise and capital investment, including the
development of advanced manufacturing techniques and process controls.

Manufacturers of pharmaceutical products may encounter difficulties in production, particularly in scaling up production.
These problems include difficulties with production costs and yields, quality control, including stability of the product and
quality assurance testing, shortages of qualified personnel, as well as compliance with federal, state, and foreign
regulations. In addition, any delay or interruption in the supply of clinical trial supplies could delay the completion of our
clinical trials, increase the costs associated with conducting our clinical trials and, depending upon the period of delay,
require us to commence new clinical trials at significant additional expense or to terminate a clinical trial.



We will be responsible for ensuring that our future contract manufacturers comply with the GMP requirements of the FDA
and other regulatory authorities from which we seek to obtain product approval.

These requirements include, among other things, quality control, quality assurance and the maintenance of records and
documentation. The approval process for NDAs includes an inspection of the manufacturer’s compliance with GMP
requirements. We will be responsible for regularly assessing a contract manufacturer’s compliance with GMP requirements
through record reviews and periodic audits and for ensuring that the contract manufacturer takes responsibility and
corrective action for any identified deviations. Manufacturers of our product candidates may be unable to comply with these
GMP requirements and with other FDA and foreign regulatory requirements, if any. While we will oversee compliance of our
contract manufacturers, ultimately, we will not have control over our manufacturers’ compliance with these regulations and
standards. A failure to comply with these requirements may result in fines and civil penalties, suspension of production,
suspension or delay in product approval, product seizure or recall, or withdrawal of product approval. If the safety of our
product candidates is compromised due to a manufacturers’ failure to adhere to applicable laws or for other reasons, we may
not be able to obtain regulatory approval for or successfully commercialize our product candidates, and we may be held
liable for any injuries sustained as a result. Any of these factors could cause a delay of clinical trials, regulatory submissions,
approvals, or commercialization of OXE103 or other product candidates, entail higher costs or result in us being unable to
effectively commercialize our product candidates. Furthermore, if our manufacturers fail to deliver the required commercial
quantities on a timely basis and at commercially reasonable prices, we may be unable to meet demand for any approved
products and would lose potential revenues.

We may not be able to manufacture our product candidates in commercial quantities, which would prevent us from
commercializing our product candidates.

To date, our product candidate has been manufactured in small quantities for preclinical studies and clinical trials. If our
product candidates are approved by the FDA or comparable regulatory authorities in other countries for commercial sale, we
will need to manufacture such product candidates in larger quantities. We may not be able to successfully increase the
manufacturing capacity for our product candidate in a timely or economic manner, or at all. Significant scale-up of
manufacturing may require additional validation studies, which the FDA must review and approve. If we are unable to
successfully increase the manufacturing capacity for a product candidate, the clinical trials as well as the regulatory
approval or commercial launch of that product candidate may be delayed or there may be a shortage in supply. Our product
candidate requires precise, high quality manufacturing. Our failure to achieve and maintain these high-quality
manufacturing standards in collaboration with our third-party manufacturers, including the incidence of manufacturing
errors, could result in patient injury or death, product recalls or withdrawals, delays or failures in product testing or
delivery, cost overruns or other problems that could harm our business, financial condition and results of operations.

Our product candidate, if approved for sale, may not gain acceptance among physicians, patients, and the medical
community, thereby limiting our potential to generate revenues.

If our product candidate is approved for commercial sale by the FDA or other regulatory authorities, the degree of market
acceptance of any approved product by physicians, healthcare professionals and third-party payors and our profitability and
growth will depend on a number of factors, including: demonstration of safety and efficacy; changes in the practice
guidelines and the standard of care for the targeted indication; relative convenience and ease of administration; the
prevalence and severity of any adverse side effects budget impact of adoption of our product on relevant drug formularies
and the availability, cost, and potential advantages of alternative treatments, including less expensive generic drugs;
pricing, reimbursement, and cost effectiveness, which may be subject to regulatory control; effectiveness of our or any of
our or our partners’ sales and marketing strategies; the product labeling or product insert required by the FDA or regulatory
authority in other countries; and the availability of adequate third-party insurance coverage or reimbursement.

If any product candidate that we develop does not provide a treatment regimen that is as beneficial as, or is perceived as
being as beneficial as, the current standard of care or otherwise does not provide patient benefit, that product candidate, if
approved for commercial sale by the FDA or other regulatory authorities, likely will not achieve market acceptance.

Our ability to effectively promote and sell any approved products will also depend on pricing and cost-effectiveness,
including our ability to produce a product at a competitive price and our ability to obtain sufficient third-party coverage or
reimbursement. If any product candidate is approved but does not achieve an adequate level of acceptance by physicians,
patients and third-party payors, our ability to generate revenues from that product would be substantially reduced. In
addition, our efforts to educate the medical community and third-party payors on the benefits of our product candidates
may require significant resources, may be constrained by FDA rules and policies on product promotion, and may never be
successful.

Guidelines and recommendations published by various organizations can impact the use of our products.

Government agencies promulgate regulations and guidelines directly applicable to us and to our product. In addition,
professional societies, practice management groups, private health and science foundations and organizations involved in
various diseases from time to time may also publish guidelines or recommendations to the healthcare and patient
communities. Recommendations of government agencies or these other groups or organizations may relate to such matters
as usage, dosage, route of administration and use of concomitant therapies. Recommendations or guidelines suggesting the
reduced use of our products or the use of competitive or alternative products that are followed by patients and healthcare
providers could result in decreased use of our proposed products.

If third-party contract manufacturers upon whom we rely to formulate and manufacture our product candidates do not



perform, fail to manufacture according to our specifications or fail to comply with strict regulations, our clinical trials could
be adversely affected and the development of our product candidate could be delayed or terminated or we could incur
significant additional expenses.

We do not own or operate any manufacturing facilities. We intend to rely on GMP, FDA inspected third-party contractors, at
least for the foreseeable future, to formulate and manufacture these clinical materials. Our reliance on third-party contract
manufacturers exposes us to a number of risks, any of which could delay or prevent the completion of our clinical trials, or
the regulatory approval or commercialization of our product candidate, result in higher costs, or deprive us of potential
product revenues. Some of these risks include: our third-party contractors failing to develop an acceptable formulation to
support later-stage clinical trials for, or the commercialization of, our product candidates; our contract manufacturers
failing to manufacture our product candidates according to their own standards, our specifications or Current Good
Manufacturing Practice (“cGMP"), or otherwise manufacturing material that we or the FDA may deem to be unsuitable in
our clinical trials; our contract manufacturers being unable to increase the scale of, increase the capacity for, or reformulate
the form of our product candidate. We may experience a shortage in supply, or the cost to manufacture our products may
increase to the point where it adversely affects the cost of our product candidates. We cannot assure you that our contract
manufacturers will be able to manufacture our product candidates at a suitable scale, or we will be able to find alternative
manufacturers acceptable to us that can do so; our contract manufacturers placing a priority on the manufacture of their
own products, or other customers’ products; our contract manufacturers failing to perform as agreed or not remaining in
the contract manufacturing business; and our contract manufacturers’ plants being closed as a result of regulatory
sanctions or a natural disaster.

In the event that we need to change our third-party contract manufacturers, our clinical trials or the commercialization of
our product candidate could be delayed, adversely affected or terminated, or such a change may result in significantly
higher costs.

Due to regulatory restrictions inherent in an IND or NDA, or for economic reasons, various steps in the manufacture of our
product candidate may need to be sole-sourced. In accordance with cGMP regulations, changing manufacturers may require
the re-validation of manufacturing processes and procedures, and may require further clinical trials to show comparability
between the materials produced by different manufacturers. Changing our current or future contract manufacturers may be
difficult for us and could be costly, which could result in our inability to manufacture our product candidate for an extended
period of time and therefore a delay in the development of our product candidate. Further, in order to maintain our
development time lines in the event of a change in our third-party contract manufacturer, we may incur significantly higher
costs to manufacture our product candidate.

If a product liability claim is successfully brought against us for uninsured liabilities, or such claim exceeds our insurance
coverage, we could be forced to pay substantial damage awards that could materially harm our business.

The use of our existing or future product candidates in clinical trials and the sale of any approved pharmaceutical products
may expose us to significant product liability claims. We have product liability insurance coverage for our proposed clinical
trials; however, such insurance coverage may not protect us against any or all of the product liability claims that may be
brought against us now or in the future. We may not be able to acquire or maintain adequate product liability insurance
coverage at a commercially reasonable cost or in sufficient amounts or scope to protect us against potential losses. In the
event a product liability claim is brought against us, we may be required to pay legal and other expenses to defend the
claim, as well as uncovered damage awards resulting from a claim brought successfully against us. In the event our product
candidate is approved for sale by the FDA and commercialized, we may need to substantially increase the amount of our
product liability coverage. Defending any product liability claim or claims could require us to expend significant financial
and managerial resources, which could have an adverse effect on our business.

We may delay or terminate the development of our product candidate at any time if we believe the perceived market or
commercial opportunity does not justify further investment, which could materially harm our business.

Even though the results of preclinical studies and clinical trials that have been conducted or may be conducted in the future
may support further development of our product candidate, we may delay, suspend or terminate the future development of
a product candidate at any time for strategic, business, financial or other reasons, including the determination or belief that
the emerging profile of the product candidate is such that it may not receive FDA approval, gain meaningful market
acceptance, generate a significant return to shareholders, or otherwise provide any competitive advantages in its intended
indication or market. Our future success depends on our ability to retain our key personnel and to attract, retain and
motivate qualified personnel.

We are highly dependent on the development, regulatory, commercialization, and business development expertise of Dr.
Michael Wyand, our Chief Executive Officer, as well as the other principal members of our management, scientific and
clinical teams.

Although we have employment agreements, offer letters or consulting agreements with our executive officers, these
agreements do not prevent them from terminating their services at any time.

If we lose one or more of our executive officers or key employees, our ability to implement our business strategy
successfully could be seriously harmed.

Furthermore, replacing executive officers and key employees may be difficult and may take an extended period of time
because of the limited number of individuals in our industry with the breadth of skills and experience required to
successfully develop product candidates, gain regulatory approval, and commercialize new products. Competition to hire



from this limited pool is intense, and we may be unable to hire, train, retain or motivate these additional key personnel on
acceptable terms given the competition among numerous pharmaceutical and biotechnology companies for similar
personnel. We also experience competition for the hiring of scientific and clinical personnel from universities and research
institutions. In addition, we rely on consultants and advisors, including scientific and clinical advisors, to assist us in
formulating our research and development and commercialization strategy. Our consultants and advisors may be engaged
by entities other than us and may have commitments under consulting or advisory contracts with other entities that may
limit their availability to us. If we are unable to continue to attract and retain highly qualified personnel, our ability to
develop and commercialize product candidates will be limited.

We will need to increase the size of our organization, and we may experience difficulties in managing growth.

We are a virtual company with 2 full-time employees as of December 2025 and a fractional team of legal, finance,
regulatory, clinical, and quality consultants. Future growth of our company will impose significant additional
responsibilities on members of management, including the need to identify, attract, retain, motivate and integrate highly
skilled personnel. We may increase the number of employees in the future depending on the progress of our development
and commercialization of our product candidates. Our future financial performance and our ability to commercialize our
product candidate and to compete effectively will depend, in part, on our ability to manage any future growth effectively. To
that end, we must be able to: manage our clinical studies effectively; integrate additional management, administrative,
manufacturing, and regulatory personnel; maintain sufficient administrative, accounting and management information
systems and controls; and hire and train additional qualified personnel. There is no guarantee that we will be able to
accomplish these tasks, and our failure to accomplish any of them could materially adversely affect our business, prospects,
and financial condition.

Business disruptions could seriously harm future revenue and financial condition and increase our costs and expenses.
Our operations, and those of our third-party manufacturers, contract research organizations, or CROs, and other
contractors and consultants, could be subject to earthquakes, power shortages, telecommunications failures, water
shortages, floods, hurricanes, typhoons, fires, extreme weather conditions, medical epidemics and other natural or man-
made disasters or business interruptions, for which we are predominantly self-insured. The occurrence of any of these
business disruptions could seriously harm our operations and financial condition and increase our costs and expenses.
These and other natural disasters could severely disrupt our operations, and have a material adverse effect on our business,
results of operations, financial condition and prospects. If a natural disaster, power outage or other event occurred that
prevented us from using all or a significant portion of our headquarters, that damaged critical infrastructure, such as the
manufacturing facilities of our third-party contract manufacturers, or that otherwise disrupted operations, it may be
difficult or, in certain cases, impossible for us to continue our business for a substantial period of time. Any disaster
recovery and business continuity plans we have in place may prove inadequate in the event of a serious disaster or similar
event. We may incur substantial expenses as a result of the limited nature of our disaster recovery and business continuity
plans, which, could have a material adverse effect on our business.

Security threats to our information technology infrastructure and/or our physical buildings could expose us to liability and
damage our reputation and business.

It is essential to our business strategy that our and our vendors, partners, clinical trial sites, and third-party providers’
technology and network infrastructure and physical buildings remain secure and are perceived by our customers and
corporate partners to be secure. Despite security measures, however, any network infrastructure may be vulnerable to
cyber-attacks by hackers and other security threats. We may face cyber-attacks that attempt to penetrate our network
security, sabotage, or otherwise disable our research and development activities, products and services, misappropriate our
or our customers’ and partners’ proprietary information, which may include personally identifiable information, or cause
interruptions of our internal systems and services. Despite security measures, we also cannot guarantee security of our
physical buildings. Physical building penetration or any cyber-attacks could negatively affect our reputation, damage our
network infrastructure and our ability to deploy our products and services, harm our relationship with customers and
partners that are affected, and expose us to financial liability. Additionally, there are a number of state, federal, and
international laws protecting the privacy and security of health information and personal data. For example, the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA”) imposes limitations on the use and disclosure of an
individual’s healthcare information by healthcare providers, healthcare clearinghouses, and health insurance plans, or,
collectively, covered entities, and also grants individuals rights with respect to their health information. HIPAA also
imposes compliance obligations and corresponding penalties for non-compliance on individuals and entities that provide
services to healthcare providers and other covered entities. As part of the American Recovery and Reinvestment Act of 2009
("ARRA™), the privacy and security provisions of HIPAA were amended. ARRA also made significant increases in the
penalties for improper use or disclosure of an individual’s health information under HIPAA and extended enforcement
authority to state attorneys general. As amended by ARRA and subsequently by the final omnibus rule adopted in 2013,
HIPAA also imposes notification requirements on covered entities in the event that certain health information has been
inappropriately accessed or disclosed: notification requirements to individuals, federal regulators, and in some cases,
notification to local and national media. Notification is not required under HIPAA if the health information that is
improperly used or disclosed is deemed secured in accordance with encryption or other standards developed by the U.S.
Department of Health and Human Services. Most states have laws requiring notification of affected individuals and/or state
regulators in the event of a breach of personal information, which is a broader class of information than the health
information protected by HIPAA. Many state laws impose significant data security requirements, such as encryption or



mandatory contractual terms, to ensure ongoing protection of personal information. Activities outside of the U.S. implicate
local and national data protection standards, impose additional compliance requirements, and generate additional risks of
enforcement for non-compliance. We may be required to expend significant capital and other resources to ensure ongoing
compliance with applicable privacy and data security laws, to protect against security breaches and hackers or to alleviate
problems caused by such breaches. We and our third-party contract manufacturers must comply with environmental, health
and safety laws and regulations, and failure to comply with these laws and regulations could expose us to significant costs
or liabilities.

We and our third-party manufacturers are subject to numerous environmental, health and safety laws and regulations,
including those governing laboratory procedures and the use, generation, manufacture, distribution, storage, handling,
treatment, remediation and disposal of hazardous materials and wastes.

Hazardous chemicals, including flammable and biological materials, are involved in certain aspects of our business, and we
cannot eliminate the risk of injury or contamination from the use, generation, manufacture, distribution, storage, handling,
treatment or disposal of hazardous materials and wastes. In the event of contamination or injury, or failure to comply with
environmental, health and safety laws and regulations, we could be held liable for any resulting damages and any such
liability could exceed our assets and resources. We could also incur significant costs associated with civil or criminal fines
and penalties for failure to comply with such laws and regulations. Although we maintain workers’ compensation insurance
to cover us for costs and expenses we may incur due to injuries to our employees resulting from the use of hazardous
materials, this insurance may not provide adequate coverage against potential liabilities. We do not maintain insurance for
environmental liability or toxic tort claims that may be asserted against us in connection with our storage or disposal of
biological, hazardous or radioactive materials. Environmental, health and safety laws and regulations are becoming
increasingly more stringent. We may incur substantial costs in order to comply with current or future environmental, health
and safety laws and regulations. These current or future laws and regulations may impair our research, development or
production efforts. Our failure to comply with these laws and regulations also may result in substantial fines, penalties or
other sanctions. Further, with respect to the operations of our third-party contract manufacturers, it is possible that if they
fail to operate in compliance with applicable environmental, health and safety laws and regulations or properly dispose of
wastes associated with our products, we could be held liable for any resulting damages, suffer reputational harm or
experience a disruption in the manufacture and supply of our product candidates or products.

A variety of risks associated with operating internationally could materially adversely affect our business.

Doing business internationally involves a number of risks, including but not limited to: multiple, conflicting and changing
laws and regulations, such as privacy regulations, tax laws, export and import restrictions, employment laws, regulatory
requirements and other governmental approvals, permits and licenses; failure by us to obtain and maintain regulatory
approvals for the use of our products in various countries; additional potentially relevant third-party patent rights;
complexities and difficulties in obtaining protection and enforcing our intellectual property difficulties in staffing and
managing foreign operations complexities associated with managing multiple payor reimbursement regimes, government
payors or patient self-pay systems; limits in our ability to penetrate international markets; financial risks, such as longer
payment cycles, difficulty collecting accounts receivable, the impact of local and regional financial crises on demand and
payment for our products and exposure to foreign currency exchange rate fluctuations; natural disasters, political and
economic instability, including wars, terrorism and political unrest, outbreak of disease, boycotts, curtailment of trade and
other business restrictions; certain expenses including, among others, expenses for travel, translation, and insurance; and
regulatory and compliance risks that relate to maintaining accurate information and control over sales and activities that
may fall within the purview of the U.S. Foreign Corrupt Practices Act, its books and records provisions, or its anti-bribery
provisions. Any of these factors could significantly harm any current or future international operations and, consequently,
our results of operations.

General economic or business conditions may have a negative impact on our business.

Continuing concerns over U.S. healthcare reform legislation and energy costs, geopolitical issues, the availability and cost
of credit and government stimulus programs in the U.S. and other countries have contributed to increased volatility. If the
economic climate deteriorates or is poor, our business, as well as the financial condition of our suppliers and our third-party
payors, could be negatively impacted, which could materially adversely affect our business, prospects and financial
condition.

Healthcare reform measures could adversely affect our business.

In the United States and foreign jurisdictions, there have been, and continue to be, a number of legislative and regulatory
changes and proposed changes to the healthcare system that could affect our future results of operations. In particular,
there have been and continue to be a number of initiatives at the U.S. federal and state levels that seek to reduce healthcare
costs. In 2010, the Patient Protection and Affordable Care Act (the “PPACA”) was enacted, which includes measures to
significantly change the way healthcare is financed by both governmental and private insurers. Among the provisions of the
PPACA of greatest importance to the pharmaceutical and biotechnology industry are the following: an annual,
nondeductible fee on any entity that manufactures or imports certain branded prescription drugs and biologic agents,
apportioned among these entities according to their market share in certain government healthcare programs;
implementation of the federal physician payment transparency requirements, sometimes referred to as the “Physician
Payments Sunshine Act” a licensure framework for follow-on biologic products; a new Patient-Centered Outcomes Research
Institute to oversee, identify priorities in, and conduct comparative clinical effectiveness research, along with funding for



such research; establishment of a Center for Medicare Innovation at the Centers for Medicare & Medicaid Services to test
innovative payment and service delivery models to lower Medicare and Medicaid spending, potentially including
prescription drug spending; an increase in the statutory minimum rebates a manufacturer must pay under the Medicaid
Drug Rebate Program, to 23.1% and 13% of the average manufacturer price for most branded and generic drugs, respectively
and capped the total rebate amount for innovator drugs at 100% of the AMP; a new methodology by which rebates owed by
manufacturers under the Medicaid Drug Rebate Program are calculated for certain drugs and biologics, including our
product candidates, that are inhaled, infused, instilled, implanted or injected; extension of manufacturers’ Medicaid rebate
liability to covered drugs dispensed to individuals who are enrolled in Medicaid managed care organizations; expansion of
eligibility criteria for Medicaid programs by, among other things, allowing states to offer Medicaid coverage to additional
individuals and by adding new mandatory eligibility categories for individuals with income at or below 133% of the federal
poverty level, thereby potentially increasing manufacturers’ Medicaid rebate liability; a new Medicare Part D coverage gap
discount program, in which manufacturers must agree to offer 50% point-of-sale discounts off negotiated prices of
applicable brand drugs to eligible beneficiaries during their coverage gap period, as a condition for the manufacturer’s
outpatient drugs to be covered under Medicare Part D; and expansion of the entities eligible for discounts under the Public
Health program. Some of the provisions of the PPACA have yet to be implemented, and there have been legal and political
challenges to certain aspects of the PPACA. During President Trump’s administration, he signed two executive orders and
other directives designed to delay, circumvent, or loosen certain requirements mandated by the PPACA. Concurrently,
Congress has considered legislation that would repeal or repeal and replace all or part of the PPACA. While Congress has
not passed repeal legislation, the PPACA includes a provision repealing, effective January 1, 2019, the tax-based shared
responsibility payment imposed by the PPACA on certain individuals who fail to maintain qualifying health coverage for all
or part of a year that is commonly referred to as the “individual mandate”. Congress may consider other legislation to repeal
or replace elements of the PPACA.

Many of the details regarding the implementation of the PPACA are yet to be determined, and at this time, the full effect
that the PPACA would have on our business remains unclear.

Individual states have become increasingly aggressive in passing legislation and implementing regulations designed to
control pharmaceutical product pricing, including price or patient reimbursement constraints, discounts, restrictions on
certain product access, and marketing cost disclosure and transparency measures, and to encourage importation from other
countries and bulk purchasing. Legally mandated price controls on payment amounts by third-party payors or other
restrictions could harm our business, results of operations, financial condition and prospects. In addition, regional
healthcare authorities and individual hospitals are increasingly using bidding procedures to determine what pharmaceutical
products and which suppliers will be included in their prescription drug and other healthcare programs. This could reduce
ultimate demand for our products or put pressure on our product pricing, which could negatively affect our business, results
of operations, financial condition and prospects.

In addition, given recent federal and state government initiatives directed at lowering the total cost of healthcare, Congress
and state legislatures will likely continue to focus on healthcare reform, the cost of prescription drugs and biologics and the
reform of the Medicare and Medicaid programs.

While we cannot predict the full outcome of any such legislation, it may result in decreased reimbursement for drugs and
biologics, which may further exacerbate industry-wide pressure to reduce prescription drug prices. This could harm our
ability to generate revenues. Increases in importation or re-importation of pharmaceutical products from foreign countries
into the United States could put competitive pressure on our ability to profitably price our products, which, in turn, could
adversely affect our business, results of operations, financial condition and prospects. We might elect not to seek approval
for or market our products in foreign jurisdictions in order to minimize the risk of re-importation, which could also reduce
the revenue we generate from product sales. It is also possible that other legislative proposals having similar effects will be
adopted. Furthermore, regulatory authorities’ assessment of the data and results required to demonstrate safety and
efficacy can change over time and can be affected by many factors, such as the emergence of new information, including on
other products, changing policies and agency funding, staffing and leadership. We cannot be sure whether future changes to
the regulatory environment will be favorable or unfavorable to our business prospects. For example, average review times at
the FDA for marketing approval applications can be affected by a variety of factors, including budget and funding levels and
statutory, regulatory and policy changes.

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 your 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 you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on how you can resell the securities you 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, IP portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on your 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.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Series CF Preferred Stock in the amount of up to 5,000,000 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds
sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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

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

Minority Holder; Securities with No Voting Rights



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

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.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Number of Securities . Percentag
Stockholder Name ed Type of Security Owned o
ADRISTA, LLC (Owned and managed by Amit 3,516,357 Common Stock
Munshi)
ADRISTA, LLC (Owned and managed by Amit 4,545,455 Series Seed Preferred Stock
Munshi) 14.3%
ADRIS’!‘A, LLC (Owned and managed by Amit 929,275 Preferred Stock
Munshi)
ADRISTA, LLC (Owned and managed by Amit Series Seed-1I Preferred
. 256,155
Munshi) Stock

The Company's Securities

The Company has authorized Common Stock, Preferred Stock, Series Seed Preferred Stock, Series Seed-1 Preferred-1I Stock,
Series Seed-1I Preferred Stock, Series CF Preferred Stock, 2025 Convertible Note issued 11/18/25, and 2025 Convertible Note
10/02/25. As part of the Regulation Crowdfunding raise, the Company will be offering up to 6,329,113 of Series CF Preferred
Stock.

Common Stock
The amount of security authorized is 115,000,000 with a total of 10,173,712 outstanding.
Voting Rights
One vote per share.
Material Rights
There are no material rights associated with this security class
The total amount outstanding excludes 500,000 of shares that may be issued pursuant to outstanding warrants.

The total amount outstanding excludes 1,583,000 shares that may be issued pursuant to stock options, reserved but
unissued.

The total amount outstanding excludes 8,822,000 shares that may be issued pursuant to stock options issued.

The total amount outstanding excludes 5,438,362 Restricted Stock shares that may be issued in connection with deferred
compensation.

Preferred Stock

The amount of security authorized is 110,800,000 with a total of 0 outstanding.
Voting Rights

One vote per share
Material Rights

Preferred stock rights are set by series in the certificate of incorporation and any applicable certificate of designation,
including any liquidation preferences, conversion features, and other rights, preferences, and privileges.

Series Seed Preferred Stock

The amount of security authorized is 27,000,000 with a total of 17,857,140 outstanding.
Voting Rights

One vote per share
Material Rights

Distribution and Liquidation rights and preferences



The holders shall be entitled to be paid out if the funds and assets available for distribution to its stockholders, an amount
per share equal to the original issue prices for such share of Series Seed-1 preferred Stock plus any dividends declared but
unpaid.

Series Seed-I Preferred-1 Stock

The amount of security authorized is 800,000 with a total of 738,694 outstanding.
Voting Rights

One vote per share
Material Rights

Distribution and Liquidation rights and preferences

The holders shall be entitled to be paid out if the funds and assets available for distribution to its stockholders, an amount
per share equal to the original issue price for such shares of Series Seed-I preferred Stock plus any dividends declared but
unpaid.

Series Seed-II Preferred Stock

The amount of security authorized is 25,000,000 with a total of 19,054,237 outstanding.
Voting Rights

One vote per share
Material Rights

Distribution and Liquidation rights and preferences

The holders shall be entitled to be paid out if the funds and assets available for distribution to its stockholders, an amount
per share equal to the original issue prices for such share of Series Seed-I preferred Stock plus any dividends declared but
unpaid.

Series CF Preferred Stock

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

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

Distribution and Liquidation rights and preferences

Upon the completion of the liquidation preference payable to the Series Seed-1 Preferred Stock, the holders of Series CF
Preferred Stock, together with the holders of Series Seed Preferred Stock and Series Seed-II Preferred Stock, shall be entitled
to be paid out of the funds and assets available for distribution to its stockholders an amount per share equal to the greater
of (a) the Original Issue Price for such shares plus any dividends declared but unpaid thereon, or (b) such amount per share
as would have been payable had all shares been converted into Common Stock immediately prior to such event. If the funds
and assets available are insufficient, the holders shall share ratably in the distribution.

Conversion rights

Series CF Preferred Stock shares will convert only upon the event of conversion into publicly traded securities or under
circumstances defined as “Mandatory Conversion Time.”

For further information on the rights of these securities, please see the Company’s Amended & Restated Certificate of
Incorporation attached the Form C as Exhibit F.

2025 Convertible Note issued 11/18/25

The security will convert into Nonvoting preferred stock and the terms of the 2025 Convertible Note issued 11/18/25 are
outlined below:

Amount outstanding: $450,740.61
Maturity Date: June 30, 2027
Interest Rate: 7.0%

Discount Rate: 20.0%



Valuation Cap: None
Conversion Trigger: Qualified IPO, Acquisition for cash or Acquisition for Tradable Shares

Material Rights

There are no material rights other than the Holder’s conversion right upon a Qualified IPO or an Acquisition for Cash or an
Acquisition for Tradable Shares, and repayment provisions in connection with a Change of Control

2025 Convertible Note 10/02/25

The security will convert into Nonvoting preferred stock and the terms of the 2025 Convertible Note 10/02/25 are outlined
below:

Amount outstanding: $281,421.50

Maturity Date: March 30, 2027

Interest Rate: 7.0%

Discount Rate: 20.0%

Valuation Cap: None

Conversion Trigger: Qualified IPO, Acquisition for cash

Material Rights

There are no material rights other than the Holder’s conversion right upon a Qualified IPO or an Acquisition for Cash, and
repayment provisions in connection with a Change of Control

What it means to be a minority holder

As a minority holder of Series CF Preferred Stock of the Company, you 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 you own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in 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), employees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the Company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before. There may also be earnings dilution,
with a reduction in the amount earned per share (though this typically occurs only if the Company offers dividends, and
most early-stage companies are unlikely to offer dividends, preferring to invest any earnings into the Company).

Transferability of securities

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

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

Recent Offerings of Securities

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

e Type of security sold: Convertible Note
Final amount sold: $450,740.61
Use of proceeds: Working capital, research and development
Date: November 18, 2025
Offering exemption relied upon: Regulation D



e Type of security sold: Convertible Note
Final amount sold: $281,421.50
Use of proceeds: Working capital, research and development
Date: October 02, 2025
Offering exemption relied upon: Regulation D

e Type of security sold: Convertible Note
Final amount sold: $125,000.00
Use of proceeds: Working capital, research and development
Date: August 20, 2025
Offering exemption relied upon: Regulation D

e Type of security sold: Convertible Note
Final amount sold: $35,000.00
Use of proceeds: Working capital, research and development
Date: May 20, 2024
Offering exemption relied upon: Regulation D

e Type of security sold: Convertible Note
Final amount sold: $65,000.00
Use of proceeds: Working capital, research and development
Date: November 12, 2024
Offering exemption relied upon: Regulation D

e Type of security sold: Convertible Note
Final amount sold: $403,000.00
Use of proceeds: Working capital, research and development
Date: October 05, 2023
Offering exemption relied upon: Regulation D

e Type of security sold: SAFE
Final amount sold: $1,078,712.00
Use of proceeds: Working capital, research and development
Date: October 19, 2022
Offering exemption relied upon: Regulation D

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Revenue

The company is a pre-revenue development stage biotech company, raising funds to conduct pharmaceutical development
such as clinical trials, regulatory submissions and manufacturing.

Cost of Sales
Cost of Sales for fiscal year 2024 was $0 compared to $0 in fiscal year 2025.
Oxeia does not have any sales at this stage of clinical development

Gross Margins

Gross margins for fiscal year 2024 were $0 compared to $0 in fiscal year 2025.



Expenses

Expenses for fiscal year 2024 were $741,536 compared to $913,469 in fiscal year 2025.
Oxeia expenses in 2024 were higher than 2025 while concluding Phase 2a clinical trials.
Historical results and cash flows:

The Company is currently in the Clinical stage and pre-revenue. We are of the opinion that the historical cash flows will be
indicative of the revenue and cash flows expected for the future because as Oxeia moves through its clinical stage on the
way to drug approval it will continue to raise capital. Past cash was primarily generated through founders investments and
convertible notes. Our goal is to successfully complete our Phase 2b clinical study which if successful could be a significant
Increase in valuation of the company.

Liquidity and Capital Resources

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

The Founders continue to believe in and support ongoing operations with short term loans and convertible notes. Cash on
hand as of March 31, 2026: $744,028 Banking.

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

We believe the funds of this campaign are critical to our company operations. These funds are required to support the next
stage Phase 2b clinical trial.

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?)

Prior to the Reg CF raise, Oxeia has been 100% dependent on equity and debt financing through its Phase 2a clinical trial
and anticipates the same going into its next stage Phase 2b clinical trial.

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

The Company has established a monthly budget for all R&D, G&A, and marketing activities through completion of the 160
patient Phase 2B study. The minimum offering amount will be used to initiate the marketing of the raise. If funds from the
offering are insufficient to complete the initiation we will raise additional funds through other channels.

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

The Company has established a monthly budget for all R&D, G&A, and marketing activities through completion of the 160
patient Phase 2B study. The maximum offering amount will be used to complete the Phase 2B study through study report
finalization.

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 not contemplated additional future sources of capital.

Indebtedness

e Creditor: 2025 Convertible Note
Amount Owed: $450,740.61
Interest Rate: 7.0%
Maturity Date: June 30, 2027
In addition to repayment at maturity (subject to any earlier repayment provisions), the note includes conversion rights
upon the applicable conversion triggers described in the Company’s securities disclosures.

e Creditor: 2025 Convertible Note
Amount Owed: $281,421.50



Interest Rate: 7.0%

Maturity Date: March 30, 2027

In addition to repayment at maturity (subject to any earlier repayment provisions), the note includes conversion rights
upon the applicable conversion triggers described in the Company’s securities disclosures.

e Creditor: Convertible Notes (Converted)
Amount Owed: $4,380,500.00
Interest Rate: 7.0%
These convertible notes were outstanding as of December 31, 2025 and were subsequently converted into equity, as
described in the Company’s financial statements.

Related Party Transactions

e Name of Person: Alex Smith
Relationship to Company: Board Member
Nature / amount of interest in the transaction: 239,159
Material Terms: On April 5, 2022, the Company issued a Convertible note in the amount of $60,000 to Alex Smith, a
Board Member, which bears an interest rate of 7%. On May 5, 2016 the Company issued a Convertible note in the
amount of $100,000 to Alex Smith, a Board Member which bears an interest rate of 7%. Interest expense amounted to
$11,200 and $11,231 for the years ended December 31, 2025, and 2024, respectively and the total accrued interest as of
12/31/2025 was $79,159.

e Name of Person: Robert Wyand
Relationship to Company: Family member
Nature / amount of interest in the transaction: $51,553
Material Terms: Convertible note in the amount of $40,000 plus accrued interest of $11,553, issued in 2021, was
outstanding as of December 31, 2025, and 2024. This note bears interest at 7% per annum. Interest expense amounted
to $2,800 and $2808 for the years ended December 31, 2025, and 2024, respectively

e Name of Person: Michael Wyand
Relationship to Company: CEO & Board Member
Nature / amount of interest in the transaction: $14,501
Material Terms: Convertible note in the amount of $10,000 plus accrued interest of $4,501, issued in 2019, was
outstanding as of December 31, 2025, and 2024. This note bears interest at 7% per annum. Interest expense amounted
to $700 and $702 for the years ended December 31, 2025, and 2024, respectively

e Name of Person: Kartik Shah
Relationship to Company: Board Member and Founder
Nature / amount of interest in the transaction: $195,170
Material Terms: In 2016, 2019, and 2023, the Company issued a total of five convertible notes to Kartik Shah, a
shareholder of the Company, with an aggregate principal amount of $138,000 plus accrued interest of $57,171. The
notes bear interest at a rate of 7% per annum. Interest expense amounted to $9,660 and $9,686 for the years ended
December 31, 2025 and 2024, respectively. As of December 31, 2025 and 2024, the outstanding balance, including
accrued interest, was $195,170 and $185,510, respectively.

e Name of Entity: Adrista LLC
Names of 20% owners: Amit Munshi
Relationship to Company: Founder & Board Member
Nature / amount of interest in the transaction: $462,839
Material Terms: In 2019, 2022, 2023, and 2024, the Company issued a total of three convertible notes to Adrista LLC, a
shareholder of the Company, with an aggregate principal amount of $380,000 plus accrued interest of $82,840. The
notes bear interest at a rate of 7% per annum. Interest expense amounted to $26,600 and $25,457 for the years ended
December 31,2025 and 2024, respectively. As of December 31, 2025 and 2024, the outstanding balance, including
accrued interest, was $462,839 and $436,239, respectively.

e Name of Person: Vishal Bansal
Relationship to Company: Shareholder and Founder
Nature / amount of interest in the transaction: $335,347
Material Terms: In 2016, 2019, and 2023, the Company issued a total of three convertible notes to Vishal Bansal, a
shareholder of the Company, with an aggregate principal amount of $220,000 plus accrued interest of $115,347. The
notes bear interest at a rate of 7% per annum. As of December 31, 2025 and 2024, the outstanding balance, including
accrued interest, was $335,347 and $319,947, respectively.



Valuation

Pre-Money Valuation: $50,000,000.00
Valuation Details:
This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this calculation, we have assumed: (i) all
preferred stock is converted to common stock; (ii) all shares issuable pursuant to outstanding warrants and granted options;
and (iii) all restricted common shares issued pursuant to deferred compensation are included for valuation purposes.

The pre-money valuation does take into account convertible securities currently outstanding. The Company currently has
$732,162.11 in Convertible Promissory Notes outstanding, which were assumed to be converted for valuation purposes
based on their conversion economics.

The pre-money valuation does not take into account unallocated options, which are reserved but not issued or granted. The
Company currently has 1,373,000 unallocated options.

Please refer to the Company Securities section of the Offering Memorandum for further details regarding current
outstanding convertible securities and their terms, which may affect your ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $19,999.64 we plan to use these proceeds as follows:

e StartEngine Platform Fees
7.5%

e Costs associated with the conduct of the fund raising
92.5%
Fees for markets and investor outreach

If we raise the over allotment amount of $4,999,999.27, we plan to use these proceeds as follows:

e StartEngine Platform Fees
7.5%

e R&D
32.5%
Fund Research and Development costs associated with Phase 2B study

e Marketing
30.0%
Marketing communications with existing and new investors

o G&A
30.0%
Personnel costs associated with non R&D activities

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30

(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://www.oxeiabiopharma.com/ (https://www.oxeiabiopharma.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 filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)
holders of record and has total assets that do not exceed $10,000,000;

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

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

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/oxeia-biopharma
Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW OR AUDIT (AS APPLICABLE) FOR Oxeia Biopharmaceuticals,
Inc.

[See attached]
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AUDITED FINANCIAL STATEMENTS
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INDEPENDENT AUDITORS’ REPORT

To the Board of Directors
Oxeia Biopharmaceuticals, Inc.
Boston, Massachusetts

Opinion

We have audited the financial statements of Oxeia Biopharmaceuticals, Inc. (the “Company”), which comprise
the balance sheets as of December 31, 2025, and 2024, the related statements of operations, changes in
stockholders’ deficit, and cash flows for the years then ended, and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of the Company as of December 31, 2025, and 2024 and the results of its operations and its cash flows for the
years then ended in accordance with accounting principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. As discussed in Note 11, certain conditions indicate that the Company may not be able to continue as a
going concern. The financial statements do not include any adjustments that might result from the outcome of
this uncertainty.

Basis for Opinion

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

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance
with accounting principles generally accepted in the United States of America and for 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.

In preparing the financial statements, management is required to evaluate whether there are conditions or events
considered in the aggregate that raise substantial doubt about the Company’s ability to continue as a going
concern for a period of twelve months from the date of issuance of these financial statements.
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Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it
exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users made on the basis of these financial statements.

In performing an audit in accordance with GAAS, we:
» Exercise professional judgment and maintain professional skepticism throughout the audit.

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

« Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company's internal control. Accordingly, no such opinion is expressed.

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

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

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

Setpart Accountancy Conp

March 30, 2026
Calabasas, CA 91302




OXEIA BIOPHARMACEUTICALS, INC.
BALANCE SHEETS
As oF DECEMBER 31, 2025 AND DecemBER 31, 2024

As of December 31, 2025 2024

(USD S in Dollars)

ASSETS

Current Assets:
Cash 2,905 25,477
Prepaids and Other Current Assets 80,238 51,458

Total current assets 83,143 76,935
Intangible Assets 177,313 136,986

Total assets 260,456 213,921

LIABILITIES AND STOCKHOLDERS’ DEFICIT

Current Liabilities:
Accounts Payable 378,841 1,047,810
Credit Cards 26,943 30,696
Current Portion of Loans and Notes - 55,000
Accrued Interest on Current Portion of Loans and Notes - 4,113
Current Portion of Convertible Notes 5,112,662 1,402,500
Accrued Interest on Current Portion of Convertible Notes 2,211,679 976,808
Other Current Liabilities 4,946,325 4,435,061

Total current liabilities 12,676,450 7,951,988
Convertible note, net of current portion - 2,978,000
Accrued Interest on Convertible Notes - 919,661

Total liabilities 12,676,450 11,849,649

STOCKHOLDERS' DEFICIT

Series Seed Preferred Stock, $0.00001 par, 27,000,000

shares authorized, 17,857,140 shares issued and

outstanding as of December 31, 2025 and 2024 179 179

Series Seed-I Preferred Stock, $0.00001 par, 800,000

shares authorized, 738,694 shares issued and

outstanding as of December 31, 2025 and 2024 7 7

Common Stock, $0.00001 par, 115,000,000 shares

authorized, 10,483,4945 and 10,173,712 shares issued

and outstanding as of December 31, 2025 and 2024 105 102

Additional Paid in Capital 3,739,516 3,273,084

Accumulated Deficit (16,155,801) (14,909,100)

Total Stockholders' Deficit (12,415,994) (11,635,728)

Total Liabilities and Stockholders' Deficit 260,456 $ 213,921

See accompanying notes to financial statements.




OXEIA BIOPHARMACEUTICALS, INC.
STATEMENTS OF OPERATIONS

FOR THE YEARS ENDED DECEMBER 31' 2025 AND DECEMBER 31| 2024

For Fiscal Year Ended December 31, 2025 2024

(USD S in Dollars)
Net revenue S - S -
Cost of Goods Sold - -
Gross profit - -
General and Administrative 856,396 733,113
Research and Development 36,655 7,658
Sales and Marketing 20,418 765
Total operating expenses 913,469 741,536

Loss from Operations (913,469) (741,536)
Interest Expense (333,248) (312,258)
Other Income/(Loss) 16 (20)

Loss before provision for income taxes (1,246,701) (1,053,814)

Benefit/(Provision) for income taxes - -

Net Loss $ (1,246,701) $  (1,053,814)

See accompanying notes to financial statements.




OXEIA BIOPHARMACEUTICALS, INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS’ DEFICIT
FOR THE YEARS ENDED DECEMBER 31, 2025 AND DECEMBER 31, 2024

Series Seed Preferred Stock Series Seed-l Preferred Stock C Stock Additional Paid In Total Stockholders”
(USD $ in Dollars, except per share data) Shares A t Shares A t Shares A t Capital Ac lated Deficit Deficit
Balance—December 31, 2023 17,857,140 $ 179 738,694 $ 7 10,173,712 § 102 $ 2,857,420 $ (13,855,286) S (10,997,578)
Share-Based Compensation - - - - - 273,164 - 273,164
Capital contribution - waived compensation - - - - - 142,500 - 142,500
Net Loss - - - - - - - (1,053,814) {1,053,814)
Balance—December 31, 2024 17,857,140 $ 179 738,694 $ 7 10,173,712 § 102 $ 3,273,084 $ (14,909,100) s (11,635,728)
Share-Based Compensation - - - - - 270,164 - 270,164
Conversion of notes to common stock 309,783 3 196,268 . 196,271
Net Loss . . . - . . . (1,246,701) {1,246,701)
Balance—December 31, 2025 17,857,140 $ 179 738,694 $ 7 10,483,495 § 105 $ 3,739,516 S (16,155,801) $ (12,415,994)

See accompanying notes to financiol stotements.



OXEIA BIOPHARMACEUTICALS, INC.
STATEMENTS OF CASH FLOwS
FOR THE YEARS ENDED DECEMBER 31, 2025 AND DECEMBER 31, 2024

For Fiscal Year Ended December 31,

2025

2024

(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net Loss
Adjustments to reconcile net income to net cash provided/(used) by operating activities:
Amortization of Intangibles
Accrued Interest
Share-based Compensation
Changes in operating assets and liabilities:
Prepaids and Other Current Assets
Accounts Payable
Credit Cards
Other Current Liabilities
Net cash used by operating activities

CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Intangible Assets
Net cash used in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Borrowing on Promissory Notes and Loans
Borrowing on Convertible Notes

Net cash provided by financing activities

Change in Cash
Cash—beginning of year
Cash—end of year

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash paid during the year for interest

Cash paid during the year for income taxes

OTHER NON CASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Waived compensation contributed to Additional Paid-In Capital

Conversion of notes payable into common stock

$ (1,246,701) $ (1,053,814)
24,577 18,195
327,368 307,507
270,164 273,164
(28,780) 188
(668,969) (20,134)
(3,753) 1,076
511,264 394,681
(814,832) (79,139)
(64,904)

(64,904) =
125,000 35,000
732,162 65,000
857,161 100,000
(22,572) 20,863
25,477 4,614

$ 2,905 $ 25477

S - s 4,751

S - S -

$ - $ 142,500

S 196,271 $ -

See accompanying notes to financial statements.




OXEIA BIOPHARMACEUTICALS, INC.
NOTES TO FINANCIAL STATEMENTS
As Or AND FOR THE YEARS ENDED DECEMBER 31, 2025 AND DECEMBER 31, 2024

1. NATURE OF OPERATIONS
Oxeia Biopharmaceuticals, Inc. (which may be referred to as the “Company”, “we”, “us”, or “our”) was incorporated on
March 19, 2014, in the state of Delaware. The Company’s headquarters are located in Boston, Massachusetts.

The Company is a clinical-stage biotech company focused on developing innovative therapeutics for neurocognitive
disorders resulting from injury, degeneration, and ageing. Its lead candidate, OXE103, targets mild traumatic brain injury
(mTBI) and cognitive symptoms associated with Long Covid, addressing areas of high unmet medical need with limited
existing treatment options.

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 Presentation

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 for 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 financial statements and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.

Cash
Cash includes all cash in banks. The Company’s cash is deposited in demand accounts at financial institutions that
management believes are creditworthy. The Company’s cash, at times, may exceed federally insured limits. As of

December 31, 2025, and December 31, 2024, the Company’s cash did not exceed FDIC-insured limits.

Concentration of Credit Risk

The Company is subject to concentrations of credit risks primarily from cash. 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.

Intangible Assets and Impairment

The Company’s intangible assets consist primarily of capitalized patent-related costs, including legal and filing fees
incurred in connection with the development and protection of its intellectual property. These assets are amortized on
a straight-line basis over their estimated useful lives.

As of December 31, 2025 and 2024, intangible assets, net, totaled $177,313 and $136,986, respectively.




OXEIA BIOPHARMACEUTICALS, INC.
NOTES TO FINANCIAL STATEMENTS
As Or AND FOR THE YEARS ENDED DECEMBER 31, 2025 AND DECEMBER 31, 2024

The Company evaluates its long-lived assets for impairment in accordance with ASC 360, Property, Plant, and
Equipment, whenever events or changes in circumstances indicate that the carrying amount of an asset may not be
recoverable. Such indicators include, but are not limited to, recurring operating losses, negative cash flows, limited
liquidity, and the absence of revenue-generating activities.

The Company has incurred recurring losses since inception, has not yet generated revenue, and has a significant working
capital deficit as of December 31, 2025. These conditions represent indicators of potential impairment. Accordingly,
management performed a recoverability assessment of its intangible assets as of December 31, 2025 and 2024.

The recoverability test compares the carrying amount of the asset group to the estimated undiscounted future cash
flows expected to be generated from the use and eventual disposition of the assets. Management's assessment is based
on current business plans, anticipated product development timelines, and expected future commercialization efforts.

Based on this evaluation, management determined that the estimated undiscounted future cash flows exceed the
carrying value of the intangible assets, and therefore no impairment loss was recognized for the years ended December
31, 2025 and 2024.

However, given the Company’s early-stage operations, continued operating losses, and dependence on future financing
and successful commercialization, there can be no assurance that the carrying value of these assets will be recoverable
in future periods. If actual results differ from current estimates, or if additional indicators of impairment arise, the
Company may be required to record an impairment charge in future periods.

Convertible Notes

The Company accounts for convertible notes in accordance with ASC 470 — Debt, and evaluates embedded features in
accordance with ASC 815 — Derivatives and Hedging.

Convertible notes are initially recorded as liabilities at the proceeds received, net of any issuance costs. Interest is
recognized in accordance with the contractual terms of the instruments and recorded as interest expense.

The Company evaluates the terms of its convertible instruments to determine whether any embedded features require
separate accounting as derivatives under ASC 815. If no such features require separate accounting, the convertible notes

are accounted for as a single liability.

Upon conversion, the carrying amount of the convertible notes, including any accrued and unpaid interest, is reclassified
to equity, and no gain or loss is recognized.

Promissory Notes and Term Loans

Promissory notes and term loans are initially recognized at the principal amount received, net of any debt issuance
costs. Interest expense is recognized using the effective interest method. The Company evaluates debt for modifications
or extinguishments and derecognizes the liability when legally released from the obligation.

Related Party Transactions

The Company identifies and discloses related party transactions in accordance with ASC 850 — Related Party Disclosures.
Related parties generally include key management personnel, significant shareholders, board members, and entities
under common control.




OXEIA BIOPHARMACEUTICALS, INC.
NOTES TO FINANCIAL STATEMENTS
As Or AND FOR THE YEARS ENDED DECEMBER 31, 2025 AND DECEMBER 31, 2024

Transactions with related parties are conducted in the normal course of business and are recorded at the exchange
amount established and agreed to by the parties. These may include loans, advances, or other funding arrangements.

Revenue Recognition

The Company will recognize revenues in accordance with FASB ASC 606, Revenue from Contracts with Customers when
delivery of services is the sole performance obligation in its contracts with customers.

Revenues will be recognized when control of the promised goods or services is transferred to a customer in an amount
that reflects the consideration that the Company expects to receive in exchange for those goods or services. The
Company applies the following five steps in order to determine the appropriate amount of revenue to be recognized as
it fulfills its obligations under each of its agreements:

1. Identify the contract with a customer

2. |dentify the performance obligations in the contract

3. Determine the transaction price

4. Allocate the transaction price to performance obligations in the contract and

5. Recognize revenue as the performance obligation is satisfied.

For the years ended December 31, 2025, and 2024, the Company has not earned any revenue.

Research and Development Costs

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

Income Taxes

The Company is 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 resolution 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.




OXEIA BIOPHARMACEUTICALS, INC.
NOTES TO FINANCIAL STATEMENTS
As Or AND FOR THE YEARS ENDED DECEMBER 31, 2025 AND DECEMBER 31, 2024

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash,
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 techniques. 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 quoted 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.

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.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2025, and December 31, 2024, amounted to $20,418 and $765, respectively, 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 the date the financial statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In June 2016, the FASB issued ASU No. 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 over the life of an exposure based
on historical information, current information and reasonable supportable forecasts.
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As Or AND FOR THE YEARS ENDED DECEMBER 31, 2025 AND DECEMBER 31, 2024

In August 2020, the FASB issued ASU 2020 - 06, debt, debt with conversion and other options (Subtopic 470-20) and
derivatives and hedging — contracts in an entity’s own equity (Subtopic 815-40: Accounting for convertible instruments
and contracts in an entity’s own equity.) ASU 2020-06 reduces the number of accounting models for convertible debt
instruments and convertible preferred stock. Limiting the accounting models results in fewer embedded conversion
features being separately recognized from the host contract as compared with current GAAP. ASU 2020 - 06 is effective
for fiscal years beginning after December 15, 2023. Early adoption is permitted, but no earlier than the fiscal year
beginning after December 15, 2020.

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

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Prepaid and other current assets consist of the following:

As of December 31, 2025 2024
Prepaid Expenses 80,238 51,458
Total Prepaids and Other Current Assets $ 80,238 $ 51,458

Other current liabilities consist of the following:

As of December 31, 2025 2024

Accrued Expenses 177,499 178,205
Accrued Salaries & Wages 1,064,461 1,058,835
Accrued Bonus 3,704,365 3,198,021
Total Other Current Liabilities S 4,946,325 $ 4,435,061

4. INTANGIBLE ASSETS

Intangible assets consist of the following:

As of December 31, 2025 2024
Patent S 246,851 $ 181,946
Intangible Assets, at cost 246,851 181,946
Accumulated Amortization (69,537) (44,960)
Intangible Assets, net S 177,313 $ 136,986

Amortization expense for the years ended December 31, 2025 and 2024 was $24,577 and $18,195, respectively.
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Estimated annual amortization expense subsequent to December 31, 2025, is as follows:

Amortization

Period Expense

2026 S 24,577
2027 24,577
2028 24,577
2029 24,577
Thereafter 79,003
Total $ 177,313

5. CAPITALIZATION AND EQUITY TRANSACTIONS

Preferred Stock

The Company is authorized to issue 35,800,000 shares of preferred stock, par value $0.00001 per share, issuable in one
or more series, including Series Seed and Series Seed-| Preferred Stock. As of December 31, 2025 and 2024, 17,857,140
shares of Series Seed Preferred Stock and 738,694 shares of Series Seed-| Preferred Stock were issued and outstanding.

The preferred stock is convertible into common stock at the option of the holder based on the original issue price,
subject to customary adjustments, and is subject to automatic conversion upon specified events. Holders vote with
common stock on an as-converted basis and, in certain matters, as a separate class. In liquidation, holders are entitled
to a preference over common stock equal to the greater of the original issue price (plus any declared but unpaid
dividends) or the as-converted amount, with certain series having priority. Dividends are non-cumulative when declared,
and the shares are not subject to mandatory redemption.

Common Stock

The Company is authorized to issue 115,000,000 shares of common stock with a par value of $0.00001 per share. As of
December 31, 2025 and 2024, 10,483,495 and 10,173,712 shares were issued and outstanding, respectively.

Common stockholders are entitled to one vote per share and to receive dividends when declared, subject to the rights
of preferred stockholders. Upon liquidation, remaining assets are distributed to common stockholders after satisfaction
of preferred stock preferences.

6. DEBT

Loans and Notes

The table below includes term loans/notes payable outstanding as at December 31, 2025 and 2024. All such notes were
converted into equity in 2025 and no balances remained outstanding as of December 31, 2025.:
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OXEIA BIOPHARMACEUTICALS, INC.
NOTES TO FINANCIAL STATEMENTS

As OF AND FOR THE YEARS ENDED DECEMBER 31‘ 2025 AND DECEMBER 31‘ 2024

As of December 31, 2025 As of December 31, 2024

Prindpal Interest  Borrowing Maturity Current Non-Current Total Current  Non-Current Total
Debt Instrument Name Amount Rate Period Date Portion Portion Indebtedness |  Portion Portion  Indebtedness
Promissory Note - Adrista, LLC S 75,000 14.00% 3/17/2025 3/17/2028 - - -
Promissory Note - Adrista, LLC s 50,000 5.25%  8/21/2025 8/20/2026 - )
Promissory Note - Kartik Shah $ 10,000 5.25%  5/16/2024 5/15/2025 - $ 10,000 - 10,000
Praomissory Note - Adrista, LLC s 25,000 5.25% 5/16/2024 5/15/2025 $ 25000 25,000
Promissory Note - Vishal Bansal $ 20,000 5.25% 1/3/2022  11/5/2026) - $ 20,000 20,000
Total $ 180,000 $ $ . $ $ 55000 $ 55,000

In 2025, the Company converted promissory notes with an aggregate principal balance of $180,000, together with
$16,271 of accrued interest, into 309,783 shares of common stock as a non-cash financing transaction.

Convertible Note

The Company has issued convertible loan notes to various lenders. Details of Convertible Notes issued and outstanding

are as follows:

As of December 31, 2025 As of December 31, 2024
Principal Interest Borrowing  Maturity Current Non-Current Total Current Non-Current Total

Debt Instrument Name Amount Rate Period Date Portion Portion __Indebtedness Portion Portion __ Indebtedness |
Convertible Notes- 2025 S 732162 7.00% 2025 12/31/2026) § 732,162 S $ 7321623 - $ - $ -
Convertible Notes- 2024 $ 65,000 7.00% 2024 12/31/2026 65,000 - 65,000 = 65,000 65,000
Convertible Notes- 2023 $ 403,000 7.00% 2023 12/31/2026 403,000 403,000 403,000 403,000
Convertible Notes- 2022 § 100,000  7.00% 2022 12/31/2026) 100,000 100,000 - 100,000 100,000
Convertible Notes- 2021 $ 290,000 7.00% 2021 12/31/2026 290,000 - 290,000 - 290,000 290,000
Convertible Notes- 2020 $ 210000 7.00% 2020 12/31/2026 210,000 - 210,000 = 210,000 210,000
Convertible Notes- 2019 $ 1,010,000  7.00% 2019 12/31/2026| 1,010,000 1,010,000 1,010,000 1,010,000
Convertible Notes- 2017 $ 500,000  7.00% 2017 12/31/2026 900,000 - 900,000 - 900,000 900,000
Convertible Notes- 2016 $ 1,402,500 7.00% 2016 12/31/2026| 1,402,500 1,402,500 1,402,500 1,402,500
Total $ 4,380,500 $5112,662 $ - $ 5112662 $ 1,402,500 $2,978,000 $ 4,380,500

The Company has issued convertible notes to various lenders, which bear interest at 7.00% per annum. As of December
31, 2025 and 2024, the outstanding principal balance of convertible notes was $5,112,662 and $4,380,500, respectively.

As of December 31, 2024, a portion of the convertible notes was classified as current based on contractual maturities.
During 2025, the Company entered into agreements to extend the maturity of these notes. Accordingly, the

classification of such notes as current or non-current reflects the contractual terms in effect at each reporting date.

Each note will be convertible into Conversion Shares pursuant to the following events:

e Next Equity Financing Conversion: Upon the closing of the next equity financing (the “Next Equity Financing”),
the outstanding principal and any unpaid accrued interest under each Note will automatically convert into
shares of the same class and series of equity securities issued in such financing (“Conversion Shares”), at a
conversion price equal to the lower of (i) the price per share paid by the investors in the Next Equity Financing
or (ii) [a stated discount or valuation cap, if applicable]. At the Company’s option, accrued interest may be paid
in cash at the time of conversion. The number of Conversion Shares issued will be based on the outstanding
balance and accrued interest as of a date no more than five (5) days prior to conversion. Prior to such financing,
the Company is required to notify noteholders in writing of the terms of the anticipated equity issuance.
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e Corporate Transaction Conversion: In the event of a Corporate Transaction (such as a merger, acquisition, or
sale of substantially all of the Company’s assets) occurring before conversion under the Next Equity Financing
or maturity, each holder may elect either (a) repayment of the outstanding principal and unpaid accrued
interest in cash, or (b) conversion of the Note into Conversion Shares, calculated based on the applicable
conversion price in effect immediately prior to the transaction.

e  Maturity Conversion: On or after the maturity date, if the Notes have not been previously converted or repaid,
the Requisite Noteholders may elect to convert the outstanding principal and unpaid accrued interest of all
outstanding Notes into Conversion Shares at the applicable conversion price.

The Company accounts for its convertible instruments as liabilities in accordance with ASC 470. The Company evaluated
the terms of these instruments and determined that no features require separate accounting as derivatives under ASC
815.

7. SHAREBASED COMPENSATION

Equity Incentive Plans
The Company maintains equity incentive plans that provide for the grant of stock-based awards to employees, directors,
and consultants.

2014 Equity Incentive Plan

The Company previously adopted the 2014 Equity Incentive Plan (the “2014 Plan”). Although no new awards are granted
under the 2014 Plan, certain awards remain outstanding as of December 31, 2025 and 2024 and continue to be
accounted for in accordance with their original terms.

2023 Omnibus Equity Incentive Plan

In 2023, the Company adopted the 2023 Omnibus Equity Incentive Plan (the “Plan”), which provides for the grant of
stock options, stock appreciation rights, restricted stock, restricted stock units, and other stock-based awards to
employees, directors, and consultants. The Plan initially reserved 2,000,000 shares of common stock for issuance,
subject to adjustments and automatic annual increases as defined in the Plan. Options granted under the Plan have an
exercise price not less than the fair market value of the Company’s common stock on the date of grant and a contractual
term not exceeding ten years.

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:

2025 2024
Expected life (years) 6.00 6.00
Risk-free interest rate 4.06% 4.33%
Expected volatility 97% 97%
Annual dividend yield 0% 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.
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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 Common
Stock has enough market history to use historical volatility.

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

Number of Awards __ Weighted Average Exercise Term
Outstanding at December 31, 2023 9,107,000 $ 0.28 505
Granted - $ .
Exercised - $
Expired/Cancelled (100,000} S . .
Outstanding at December 31, 2024 9,007,000 $ 0.28 4.05
Exercisable Options at December 31,2024 85548,150 S 0.28 4,05
Granted 665,000 $ 0.79
Exercised - $ -
Expired/Cancelled (850,000} $ (0.02) .
OQutstanding at December 31, 2025 ngz‘goo $ O.ES 3.46
Exercisable Options at December 31,2025 7,198875 $ 0.35 3.46

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, 2025, and 2024, the Company recognized stock-based compensation expense of $270,164 and $273,164,
respectively.

8. RELATED PARTY

Convertible Notes
On December 31, 2025, and 2024, the Company had outstanding convertible notes with related parties as follows:

Alex Smith (Board Member)
Convertible notes totaling $160,000 plus accrued interest of $79,159, issued in 2016 and 2022, were outstanding as of

December 31, 2025, and 2024. These notes bear interest at 7% per annum. Interest expense amounted to $11,200 and
$11,231 for the years ended December 31, 2025, and 2024, respectively.

Kartik Shah (Board Member and Founder)

Convertible notes totaling $138,000 plus accrued interest of $57,171, issued in 2016, 2019 and 2023, were outstanding
as of December 31, 2025, and 2024. These notes bear interest at 7% per annum. Interest expense amounted to $9,660
and $9,686 for the years ended December 31, 2025, and 2024, respectively.

Adrista LLC (entity affiliated with a Founder and Board Member)

Convertible notes totaling $380,000 plus accrued interest of $82,840, issued in 2019, 2022, 2023 and 2024, were
outstanding as of December 31, 2025, and 2024. These notes bear interest at 7% per annum. Interest expense amounted
to $26,600 and $25,457 for the years ended December 31, 2025, and 2024, respectively.
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Vishal Bansal (Shareholder and Founder)

Convertible notes totaling $220,000 plus accrued interest of $115,347, issued in 2016, 2019 and 2023, were outstanding
as of December 31, 2025, and 2024. These notes bear interest at 7% per annum. Interest expense amounted to $15,400
and $15,442 for the years ended December 31, 2025, and 2024, respectively.

Robert Wyand (Brother of the CEO)

Convertible note in the amount of $40,000 plus accrued interest of $11,553, issued in 2021, was outstanding as of
December 31, 2025, and 2024. This note bears interest at 7% per annum. Interest expense amounted to $2,800 and
$2,808 for the years ended December 31, 2025, and 2024, respectively.

Michael Wyand (CEO and Board Member)

Convertible note in the amount of $10,000 plus accrued interest of 54,501, issued in 2019, was outstanding as of
December 31, 2025, and 2024. This note bears interest at 7% per annum. Interest expense amounted to $700 and $702
for the years ended December 31, 2025, and 2024, respectively.

These notes are convertible into shares of the Company’s preferred stock upon the occurrence of a qualified financing
event, at a conversion price based on either a discount to the price paid by new investors or a valuation cap, as defined
in the respective agreements.

Promissory Notes and Conversions

Kartik Shah (Board Member and Founder)

A promissory note of $10,000, issued in 2024 (5.25% interest), was fully converted in 2025 into 17,132 shares of common
stock.

Balance as of December 31, 2025: S0

Balance as of December 31, 2024: $10,000 plus accrued interest of $329.

Interest expense amounted to $525 and $329 for the years ended December 31, 2025, and 2024, respectively.

Adrista LLC (entity affiliated with a Founder and Board Member)

Promissory notes totaling $150,000, issued in 2024 and 2025 (interest rates ranging from 5.25% to 14.0%), were fully
converted in 2025 into 254,732 shares of common stock.

Balance as of December 31, 2025: SO

Balance as of December 31, 2024: 525,000 plus accrued interest of $809.

Interest expense amounted to $10,575 and $809 for the years ended December 31, 2025, and 2024, respectively.

Vishal Bansal (Shareholder and Founder)

A promissory note of $20,000, issued in 2022 (5.25% interest), was fully converted in 2025 into 37,919 shares of common
stock.

Balance as of December 31, 2025: S0

Balance as of December 31, 2024: $10,000 plus accrued interest of $2,975

Interest expense amounted to $1,050 and $1,053 for the years ended December 31, 2025, and 2024, respectively.

On December 31, 2025, and 2024, related party balances consist of convertible notes, promissory notes, and accrued
interest due to the parties listed above and are included in convertible notes payable, notes payable, and accrued
interest in the accompanying balance sheets.
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9. INCOME TAXES

The provision for income taxes for the years ended December 31, 2025 and December 31, 2024 consists of the following:

For the Year Ended December 31, 2025 2024

Net Operating Loss ) (361,543) S (305,606)
Valuation Allowance 361,543 305,606
Net Provision For Income Tax S - S -

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2025 and December 31,
2024 are as follows:

As of December 31, 2025 2024

Net Operating Loss S (1,837,569) S (1,476,025)
Valuation Allowance 1,837,569 1,476,025
Total Deferred Tax Asset $ - S -

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, a full valuation allowance has been set against its net deferred tax assets as of December 31,
2025. 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, 2025, the Company had a federal cumulative net operating loss (“NOL")
carryforward of $6,336,444. 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, 2025, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expenses. As of
December 31, 2025, the Company had no accrued interest and penalties related to uncertain tax positions.

10. COMMITMENTS AND CONTINGENCIES

Operating leases

Due to the nature of the business, the Company has no long-term leases in place, and the Company’s lease meets the
scope exceptions that are available under ASC-842. As of December 31, 2025 and December 31, 2024 rent expenses
were in the amount of $1,125 and $1,080, respectively, which have been charged to the statement of operations.
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Contingencies

The Company’s operations are subject to various local and state regulations. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or loss of permits that could result in the Company
ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2025, 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.

11. 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 incurred an
operating loss of $913,469 and negative operating cash flows of $814,832 for the year ended December 31, 2025, and
has limited cash of 52,905 as of that date. These conditions raise substantial doubt about the Company’s ability to
continue as a going concern.

Management has evaluated these conditions in accordance with ASC 205-40 and has determined that substantial doubt
about the Company’s ability to continue as a going concern exists for the twelve months following the date the financial
statements are issued.

The Company’s ability to continue as a going concern is dependent upon its ability to generate revenues and/or obtain
additional financing sufficient to meet its obligations and sustain operations. Management’s plans include raising
additional capital through debt and/or equity financing and advancing its business development efforts.

However, there can be no assurance that these plans will be successfully implemented or that sufficient financing will
be available on acceptable terms, if at all. Accordingly, management has concluded that its plans do not alleviate the
substantial doubt about the Company'’s ability to continue as a going concern.

The accompanying financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

12. SUBSEQUENT EVENTS

The Company evaluated subsequent events from the balance sheet date through the date these financial statements
were issued.

Subsequent to the balance sheet date, the Company converted a total of 56,587,805 of outstanding convertible notes,
including accrued interest, into equity. As a result of this conversion, the Company issued 18,651,147 shares of Series
Seed Preferred Stock to the respective noteholders, in accordance with the terms of the underlying agreements.

Subsequent to the balance sheet date, the Company completed an equity crowdfunding raise through the StartEngine
platform, pursuant to which it raised a total of $1,213,655 in gross proceeds from investors. In connection with this
financing, the Company issued equity instruments in accordance with the terms of the offering.
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EXHIBIT D TO FORM C
VIDEO TRANSCRIPT

Most people who get concussions recover within a few days, but between 1.4 and 4.2 million Americans don't. Their symptoms persist -
headaches, dizziness, problems thinking clearly - and weeks turn into months, sometimes years. And there are zero FDA-approved
treatments. Patients are left with rest and physical therapy, and while these can help some symptoms, they don't address what's actually
happening inside the brain. There's a woman who fell and hit her head and was badly concussed. When she saw a specialist, he asked if
she had squirrels in her backyard. She said yes. He told her to sit by the window and watch them, follow a single squirrel with her eyes.
That was the treatment plan. A true therapy has to target the root molecular cause.

I'm Michael Wyand, CEO of Oxeia Biopharmaceuticals, and I am dedicated to changing that. At Oxeia we're developing a therapy that
targets the root molecular cause of concussion. And here's what's exciting. This therapy is based on ghrelin, a naturally occurring peptide
hormone. In its natural state ghrelin regulates energy balance and protects cells under metabolic stress. What we discovered is that
ghrelin actually has the power to help stop the cascade of oxidative damage that destroys brain cells after concussion.

What we re developing is called OXE103. OXE103 delivers therapeutic doses of ghrelin, levels higher than what the body produces
naturally. The body's natural ghrelin isn't enough. Treatment with OXE103 restores brain energy metabolism, reduces oxidative stress,
and supports repair of neural connections. If approved by the FDA, OXE103 may be the first disease-modifying therapy for persistent
concussion symptoms.

On screen disclaimer: Reflects Oxeia’s current understanding based on available information, including published and preclinical
research on ghrelin and may not translate to clinical benefit in humans. OXE103 is investigational and not FDA-approved.

I was playing the best football of my career, Week 10, 2012, we're playing St. Louis. One hit changed everything. I took a hit to the back of
the head and got a concussion, and I remember thinking okay I'll follow the protocol, I'll rest, I'll get back out there. Colin Kaepernick
came in and played well, and I'm sitting there watching and thinking I'll be back, this is temporary. You watch them win, you watch them
keep winning, and when | was finally cleared to return, when the doctors said [ was good to go, the job was gone. The only thing I did to
lose my starting position was get a concussion.

I watched teammates go through the same thing, symptoms that lasted months, guys who never really felt the same again. That's why |
joined Oxeia. So the next player who takes that hit has something that can actually help.

On screen disclaimer: Alex Smith is an investor and board member of Oxeia Biopharmaceuticals. He is not being compensated for this
appearance.

Just about every person I've come across has had relatives or friends or children that have had a concussion, and the words I always hear
are, why can't we do anything about it? Why can't we treat this? That drove me to the lab.

I focused on ghrelin, a hormone the body makes naturally. In preclinical models, therapeutic doses reduced oxidative stress within 24
hours and improved motor function. We completed our Phase 2A trial. 85% of patients showed clinically meaningful improvement.
Patients who only got rest, 33% improved. Every study - animal, human, Phase 2A - showed it works.

On screen disclaimer: Phase 2a was a small study with a standard-of-care comparison group. Preclinical and early clinical results do not
prove effectiveness in humans and may not be confirmed in larger controlled trials. OXE103 is investigational and not FDA-approved.

I believe Oxeia has the potential to be successful, and the biggest reason is Dr. Vishal Bansal, trauma surgeon and inventor of OXE103.
Over a decade studying ghrelin in traumatic brain injury. Preclinical models showed it works, Phase 2A trial showed it works. The
difference with OXE103 is using therapeutic doses of a naturally occurring hormone to help patients who don't recover on their own.

On screen disclaimer: Preclinical and early clinical results are preliminary and do not establish effectiveness in humans. OXE103’s
efficacy must be confirmed in larger controlled trials. Alex Smith is an investor and board member of Oxeia Biopharmaceuticals. He is not
being compensated for this appearance.

Between 1.4 and 4.2 million Americans develop persistent concussion symptoms every year. There are zero FDA-approved treatments.
That's massive demand with no solution.

Over 300 patients have already been treated with ghrelin. Daiichi Sankyo Pharmaceuticals ran clinical studies in other conditions and
proved ghrelin is safe and well tolerated in humans. We secured a licensing agreement that gives us access to all of that safety data, the
FDA-accepted Investigational New Drug application, or IND, and the manufactured drug supply already stored in the United States.
Because that safety work was already done, the FDA allowed us to go straight to testing ghrelin in concussion patients. We estimate that
eliminated five to seven years.

On screen disclaimer: Based on FDA feedback for the current dosing regimen. Additional studies may be required if development plans
change.

Our Phase 2B trial is planned to start in 2026. 160 patients at multiple sites, randomized, placebo-controlled, testing whether OXE103
helps patients recover. For the first time, we believe there's a real path to bringing an actual treatment to market.



OXE103 is intended to stop the damage from cascading. It restores brain energy metabolism, reduces oxidative stress, supports repair of
damaged neural connections. We're treating what's actually broken, not just managing symptoms. And when you do that, patients who've
been stuck for months actually recover. They get back to school, back to work, back to their lives.

On screen disclaimer: Statements reflect expectations and preliminary findings. Clinical benefit has not been established and must be
confirmed in future trials. OXE103 is investigational and not FDA-approved.

The reason I'm so excited about OXE103 is if it gets approved, the next player who takes a hit like I did has something that can potentially
help. Not just rest and hope. A real treatment. For the first time, when someone gets a concussion that won't go away, there's something
that can fix it.

We believe we have everything we need - the science, the FDA pathway, a team that's built companies and brought drugs to market. Phase
2B is the next step, and funding is what gets us there. Millions of people are waiting for a treatment that actually works.

On screen disclaimer: Statements reflect expectations and preliminary findings. Clinical benefit has not been established and must be
confirmed in future trials. OXE103 is investigational and not FDA-approved.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital or StartEngine Primary,
as identified in the Offering Statement filed on the SEC EDGAR filing system (the
“Intermediary”), the issuer is required to pay to Intermediary a fee consisting of a 5.5-14%
(five and one-half to fourteen) commission based on the dollar amount of securities sold in
the Offering and paid upon disbursement of funds from escrow at the time of closing. The
commission is paid in cash and in securities of the Issuer identical to those offered to the
public in the Offering at the sole discretion of the Intermediary. Additionally, the issuer
must reimburse certain expenses related to the Offering. The securities issued to the
Intermediary, if any, will be of the same class and have the same terms, conditions, and
rights as the securities being offered and sold by the issuer on StartEngine’s platform.

As compensation for the services provided by StartEngine, investors are also required to
pay the Intermediary a fee consisting of a 0-3.5% (zero to three and a half percent) service
fee based on the dollar amount of securities purchased in each investment.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the offering
period to change their minds and cancel their investment commitments for any reason. Once
within 48 hours of ending, investors will not be able to cancel for any reason, even if they
make a commitment during this period.

Material Changes: Material changes to an offering include but are not limited to: A change
in minimum offering amount, change in security price, change in management, material
change to financial information, etc. If an issuer makes a material change to the offering
terms or other information disclosed, including a change to the offering deadline, investors
will be given five business days to reconfirm their investment commitment. If investors do
not reconfirm, their investment will be canceled and the funds will be returned.

Hitting The Target Goal Early & Oversubscriptions

e The Intermediary will notify investors by email when the target offering amount has hit

25%, 50%, and 100% of the funding goal. If the issuer hits its goal early, the issuer can
create a new target deadline at least 5 business days out. Investors will be notified of the
new target deadline via email and will then have the opportunity to cancel up to 48 hours
before the new deadline.



Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement requirements
(and they do not have the requisite financial statements); or 2) they reach $5M in investments.
In the event of an oversubscription, shares will be allocated at the discretion of the issuer,
with priority given to StartEngine Venture Club members.

If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be canceled and committed funds will be returned.

If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the investment
commitment). StartEngine will notify investors when the issuer meets its target offering
amount. Thereafter, the issuer may conduct additional closings until the offering deadline.

Minimum and Maximum Investment Amounts

In order to invest, commit to an investment or communicate on our platform, users must
open an account on StartEngine and provide certain personal and non-personal information
including information related to income, net worth, and other investments.

Investor Limitations: There are no investment limits for investing in crowdfunding offerings
for accredited investors. Non-accredited investors are limited in how much they can invest
in all crowdfunding offerings during any 12-month period. The limitation on how much
they can invest depends on their net worth (excluding the value of their primary residence)
and annual income. If either their annual income or net worth is less than $124,000, then
during any 12-month period, they can invest either $2,500 or 5% of their annual income or
net worth, whichever is greater. If both their annual income and net worth are equal to or
more than $124,000, then during any 12-month period, they can invest up to 10% of annual
income or net worth, whichever is greater, but their investments cannot exceed $124,000.



EXHIBIT F TO FORM C
ADDITIONAL CORPORATE DOCUMENTS

[See attached]
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OXEIA BIOPHARMACEUTICALS, INC.
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Oxeia Biopharmaceuticals, Inc., a corporation organized and existing under and by
virtue of the provisions of the General Corporation Law of the State of Delaware (the “General
Corporation Law’) does hereby certify as follows.

L The name of this corporation is Oxeia Biopharmaceuticals Inc. and that this
corporation was originally incorporated pursuant to the General Corporation Law on March 19
2014, under the name Oxeia Biopharmaceuticals, Inc.

2. The Certificate of Incorporation of this corporation was amended pursuant to that
certain Certificate of Amendment filed on April 29, 2014.

3. The Certificate of Incorporation of this corporation was amended pursuant to that
certain Certificate of Amendment filed on February 10, 2022.

4. The Board of Directors of this corporation duly adopted resolutions proposing to amend
and restate the Certificate of Incorporation of this corporation, declaring said amendment and
restatement to be advisable and in the best interests of this corporation and its stockholders and
authorizing the appropriate officers of this corporation to solicit the consent of the stockholder
therefore which resolution setting forth the proposed amendment and restatement is as follows.

RESOLVED, that the Certificate of Incorporation of this corporation be amended and
restated in its entirety to read as set forth on Exhibit A attached hereto and incorporated
herein by this reference.

4. Exhibit A referred to above is attached hereto as Exhibit A and is hereby
incorporated herein by this reference. This Amended and Restated Certificate of Incorporation
was approved by the holders of the requisite number of shares of this corporation in accordance
with Section 228 of the General Corporation Law.

5. This Amended and Restated Certificate of Incorporation ~ which restates and
integrates and further amends the provisions of this corporation’s Certificate of incorporation as
amended has been duly adopted in accordance with Sections 242 and 245 of the General
Corporation Law.

IN WITNESS WHEREQF, this Amended Restated Certificate of Incorporation has been
executed by a duly authorized officer of this corporatti,gcr}s&go glr_is [24th_] day of October 2025.

MichEEPWYaKd, Chief Executive Officer

State of Delaware
Secretary of State
Division of Corporations
SMRH:4885-5097-7292.2 -1- Delivered 05:16 PM 1012412025
FILED 05:16 PM 10/24/2025
SR 20254370323 - File Number 5491061
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Exhibit A
OXEIA BIOPHARMACEUTICALS, INC.
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

ARTICLE I
NAME.

The name of this corporation is Oxeia Biopharmaceuticals Inc. (the “Corporation™).

ARTICLE I
REGISTERED OFFICE.

The address of the registered office of the Corporation in the State of Delaware is 16192
Coastal Highway in the City of Lewes, County of Sussex. The name of its registered agent at such
address is 251 Little Falls Drive, Wilmington, New Castle County Delaware 19808. The name of
the registered agent is Corporation Service Company.

ARTICLE III
DEFINITIONS.

As used in this Restated Certificate (as defined below) the following terms have the
meanings set forth below:

“Board Composition” shall mean that for so long as at least twenty five percent (25%) of
the initially issued shares of Preferred Stock remain outstanding, the holders of record of the shares
of Seed Preferred Stock exclusively and as a separate class, shall be entitled to elect a Preferred
Directors of the Corporation (the “Series Seed Director’) and the holders of record of the shares
of Common Stock exclusively and as a separate class shall be entitled to elect Common Directors
of the Corporation, and any additional directors shall be elected by the affirmative vote of a
majority of the Seed Preferred Stock and Common Stock voting together as a single class on an
as-converted basis. For administrative convenience, the initial Series Seed Director may also be
appointed by the Board in connection with the approval of the initial issuance of Series Seed
Preferred Stock without a separate action by the holders of a majority of Series Seed Preferred
Stock.

“Original Issue Price” shall mean $0.0231 per share for the Series Seed Preferred Stock,
$0.2795 per share for the Series Seed-1 Preferred Stock, $0.75 per share for the Series Seed-II
Preferred Stock and $0.75 per share for Series CF Preferred Stock.

“Preferred Stock” shall mean the shares of Series Seed Preferred Stock, Series Seed-I
Preferred Stock, Series-1I Preferred Stock, Series CF Preferred Stock and Shares of Preferred Stock
which may be issued from time to time in one or more series adopted by the Board of Directors as
hereinafter provided.

“Requisite Holders” shall mean the holders of at least a majority of the outstanding shares
of Series Seed Preferred Stock, Series Seed-1 Preferred Stock and Series Seed-1I Preferred Stock
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(voting as a single class on an as-converted basis), but excluding holders of shares of Series CF
Preferred Stock.

“Restated Certificate” shall mean this Restated Certificate of Incorporation.

“Seed Preferred Stock” shall mean the shares of Series Seed Preferred Stock, Series Seed-
1 Preferred Stock and Series Seed-11 Preferred Stock. For the avoidance of doubt, Seed Preferred
Stock shall not include Series CF Preferred Stock.

ARTICLE 1V
PURPOSE.

The nature of the business or purposes to be conducted or promoted is to engage in any
lawful act or activity for which corporations may be organized under the General Corporation Law.

ARTICLE V
AUTHORIZED SHARES.,

The total number of shares of all classes of stock which the Corporation shall have authority
to issue is 225,800,000 consisting of (a) 115,000,000 shares of Common Stock having a par value
of $0.00001 per share and (b) 110,800,000 shares of Preferred Stock having a par value of
$0.00001 per share, of which 27,000,000 shares are designated as Series Seed Preferred Stock (the
“Series Seed Preferred Stock™), 800,000 shares are designated as Series Seed-I Preferred Stock
(the “Series Seed-I Preferred Stock™), 25,000,000 Series Seed-11 Preferred Stock (The “Series
Seed-11 Preferred Stock™), and 50,000,000 Series CF Preferred Stock (The “Series CF Preferred
Stock”). The Preferred Stock may be issued from time to time in one or more series each of such
series to consist of such number of shares and to have such terms rights, powers and preferences
and the qualifications and limitations with respect thereto, as stated or expressed herein. The
following is a statement of the designations and the rights powers and privileges and the
qualifications limitations or restrictions thereof, in respect of each class of capital stock of the
Corporation.

A. COMMON STOCK

1 i General. The voting, dividend and liquidation rights of the holders of the Common
Stock are subject to and qualified by the rights powers and privileges of the holders of the Preferred
Stock set forth herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of stockholders (and written actions in lieu of meetings).
Unless required by law there shall be no cumulative voting. The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by (in addition to any vote of the holders of one or more series of Seed Preferred
Stock that may be required by the terms of the Restated Certificate) the affirmative vote of the
holders of shares of capital stock of the Corporation representing a majority of the votes
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represented by all outstanding shares of capital stock of the Corporation entitled to vote
irrespective of the provisions of Section 242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK

1. Shares of Preferred Stock may be issued from time to time in one or more series to
have such terms as stated or expressed herein and in the resolution or resolutions providing for the
creation and issuance of such series adopted by the Board of Directors as hereinafter provided.

2. Authority is hereby expressly granted to the Board of Directors from time to time
to issue the Preferred Stock in one or more series, and in connection with the creation of any such
series, by adopting a resolution or resolutions providing for the issuance of the shares thereof and
by filing a certificate of designation relating thereto in accordance with the DGCL (a “Certificate
of Designation”), to determine and fix the number of shares of such series and such voting powers,
full or limited, or no voting powers, and such designations, preferences and relative participating,
optional or other special rights, and qualifications, limitations or restrictions thereof, including
without limitation thereof, dividend rights, conversion rights, redemption privileges and
liguidation preferences, and to increase or decrease (but not below the number of shares of such
series then outstanding) the number of shares of any series as shall be stated and expressed in such
resolutions (which shares so subtracted shall become authorized, unissued, and undesignated
shares of the Preferred Stock), all to the fullest extent now or hereafter permitted by the DGCL.
Without limiting the generality of the foregoing, the resolution or resolutions providing for the
creation and issuance of any series of Preferred Stock may provide that such series shall be superior
or rank equally or be junior to any other series of Preferred Stock to the extent permitted by law
and this Amended and Restated Certificate (including any Certificate of Designation). Except as
otherwise required by law, holders of any series of Preferred Stock shall be entitled only to such
voting rights, if any, as shall expressly be granted thereto by this Amended and Restated Certificate
(including any Certificate of Designation).

3. The number of authorized shares of Preferred Stock may be increased or decreased
(but not below the number of shares thereof then outstanding) by the affirmative vote of the holders

of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the DGCL.

C. PREFERRED STOCK

The following rights, powers and privileges, and restrictions, qualifications and limitations
shall apply to the Preferred Stock. Unless otherwise indicated, references to “Sections in this Part
C of this Article V” refer to sections of this Part C,

115 Liguidation, Dissolution or Windin : Certain Mer nsolidations an
Asset Sal

| Payments to Hol f Prefi tock.
1.1.1 In the event of any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation or any Deemed Liquidation Event (as defined below), and subject

to the rights of any other preferred stock that may be authorized from time to time, pursuant to the
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terms herein, the holders of Series Seed-I Preferred Stock shall be entitled to receive, prior and in
preference to any payments to the holders of any other securities of the Corporation by reason of
their ownership thereof the holders of shares of Series Seed-I Preferred Stock shall be entitled to
be paid out of the funds and assets available for distribution to its stockholders, an amount per
share equal to the greater of (a) the Original Issue Price for such share of Series Seed-1 Preferred
Stock plus any dividends declared but unpaid thereon, or (b) such amount per share as would have
been payable had all shares of Series Seed-1 Preferred Stock been converted into Common Stock
pursuant to Section 3 immediately prior to such liquidation, dissolution or winding up or Deemed
Liquidation Event. Ifupon any such liquidation, dissolution or winding up or Deemed Liquidation
Event of the Corporation, the funds and assets available for distribution to the stockholders of the
Corporation shall be insufficient to pay the holders of shares of Series Seed-I Preferred Stock the
full amount to which they are entitled under this Section 1.1.1, the holders of shares of Series Seed-
I Preferred Stock shall share ratably in any distribution of the funds and assets available for
distribution in proportion to the respective amounts that would otherwise be payable in respect of
the shares of Series Seed-1 Preferred Stock held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in full.

1.1.2  Upon the completion of the payment required by Section 1.1.1
above and subject to the rights of any other Preferred Stock that may be authorized from time to
time pursuant to the terms herein, by reason of their ownership thereof the holders of shares of
Series Seed Preferred Stock, Series Seed-II Preferred Stock and Series CF Preferred Stock then
outstanding shall be entitled to be paid out of the funds and assets available for distribution to its
stockholders, an amount per share equal to the greater of (a) the Original Issue Price for such shares
of Series Seed Preferred Stock, Series Seed-II Preferred Stock and Series CF Preferred Stock plus
any dividends declared but unpaid thereon, or (b) such amount per share as would have been
payable had all shares of Series Seed Preferred Stock, Series Seed-11 Preferred Stock and Series
CF Preferred Stock been converted into Common Stock pursuant to Section 3 immediately prior
to such liquidation, dissolution or winding up or Deemed Liquidation Event. If upon any such
liguidation, dissolution or winding up or Deemed Liquidation Event of the Corporation, the funds
and assets available for distribution to the stockholders of the Corporation shall be insufficient to
pay the holders of shares of Series Seed Preferred Stock, Series Seed-II Preferred Stock and Series
CF Preferred Stock the full amount to which they are entitled under this Section 1.1.2, the holders
of shares of Series Seed Preferred Stock, Series Seed-1I Preferred Stock and Series CF Preferred
Stock shall share ratably in any distribution of the funds and assets available for distribution in
proportion to the respective amounts that would otherwise be payable in respect of the shares of
Series Seed Preferred Stock, Series Seed-1I Preferred Stock and Series CF Preferred Stock held by
them upon such distribution if all amounts payable on or with respect to such shares were paid in
full.

1.2 Payments to Holders of Common Stock In the event of any voluntary or
involuntary liquidation, dissolution or winding up or Deemed Liquidation Event of the Corporation
after the payment of all preferential amounts required to be paid to the holders of shares of Series
Seed-1 Preferred Stock and Series Seed Preferred Stock, Series Seed-1I Preferred Stock and Series
CF Preferred Stock as provided in Section 1.1 the remaining funds and assets available for
distribution to the stockholders of the Corporation shall be distributed among the holders of shares
of Common Stock pro rata based on the number of shares of Common Stock and held by each such
holder.
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153 Deemed Liguidation Events.

1.3.1 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the Requisite Holders elect otherwise by written notice sent
to the Corporation at least five (§) days prior to the effective date of any such event:

(a) a merger or consolidation in which (i) the Corporation is a
constituent party or (ii) a subsidiary of the Corporation is a constituent party and the
Corporation issues shares of its capital stock pursuant to such merger or consolidation
except any such merger or consolidation involving the Corporation or a subsidiary in which
the shares of capital stock of the Corporation outstanding immediately prior to such merger
or consolidation continue to represent, or are converted into or exchanged for equity
securities that represent, immediately following such merger or consolidation, at least a
majority by voting power of the equity securities of (1) the surviving or resulting party or
(2) if the surviving or resulting party is a wholly owned subsidiary of another party
immediately following such merger or consolidation the parent of such surviving or
resulting party;-provided that for the purpose of this Section 1.3.1, all shares of Common
Stock issuable upon exercise of options outstanding immediately prior to such merger or
consolidation or upon conversion of Convertible securities (as defined below) outstanding
immediately prior to such merger or consolidation shall be deemed to be outstanding
immediately prior to such merger or consolidation and if applicable deemed to be converted
or exchanged in such merger or consolidation on the same terms as the actual outstanding
shares of Common Stock are converted or exchanged; or

(b) the sale, lease transfer exclusive license or other disposition in a
single transaction or series of related transactions by the Corporation or any subsidiary of
the Corporation of all or substantially all the assets of the Corporation and its subsidiaries
taken as a whole or, if substantially all of the assets of the Corporation and its subsidiaries
taken as a whole are held by such subsidiary or subsidiaries, the sale or disposition (whether
by merger or otherwise) of one or more subsidiaries of the Corporation except where such
sale lease transfer or other disposition is to the Corporation or one or more wholly owned
subsidiaries of the Corporation.

1.3.2 Amount Deemed Paid or Distributed. The funds and assets deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger
consolidation, sale, transfer or other disposition described in this Section 1.3 shall be the cash or
the value of the property rights or securities paid or distributed to such holders by the Corporation
or the acquiring person firm or other entity. The value of such property rights or securities shall
be determined in good faith by the Board.

2, Voting.

2.1  General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
content of stockholders in lieu of meeting), each holder of outstanding shares of Seed Preferred
Stock shall be entitled to cast the number of votes equal to the number of whole share of Common
Stock into which the shares of Seed Preferred Stock held by such holder are convertible as of the
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record date for determining stockholders entitled to vote on such matter. Fractional votes shall not
be permitted and any fractional voting rights available on an as-converted basis (after aggregating
all shares into which shares of Seed Preferred Stock held by each holder could be converted) shall
be rounded to the nearest whole number (with one-half being rounded upward). Except as
provided by law or by the other provisions of this Restated Certificate, holders of Seed Preferred
Stock shall vote together with the holders of Common Stock as a single class on a converted basis
shall and have full voting right and powers equal to the voting right and powers of the holders of
Common Stock and shall be entitled, notwithstanding any provision hereof, to notice of any
stockholders meeting in accordance with the Bylaws of the Corporation. For the avoidance of
doubt, Series CF Preferred Stock holders shall not be entitled to any voting rights.

22 Election of Directors. The holders of record of the Company’s capital stock,
not including the holders of Series CF Preferred Stock, shall be entitled to elect directors as
described in the Board Composition. Any director elected as provided in the preceding sentences
may be removed without cause by, and only by the affirmative vote of the holders of the shares of
the class, classes, or series of capital stock entitled to elect such director or directors given either
at a special meeting of such stockholders duly called for that purpose or pursuant to a written
consent of stockholders entitled to vote. At any meeting held for the purpose of electing a director
the presence in person or by proxy of the holders of a majority of the outstanding shares of the
class, classes or series entitled to elect such director shall constitute a quorum for the purpose of
electing such director. For the avoidance of doubt, Series CF Preferred Stock holders shall not be
entitled to any voting rights in the election of Directors.

2.3  Preferred Stock Protective Provisions. At any time when at least twenty
five percent (25%) of the initially issued shares of Seed Preferred Stock remain outstanding, the
Corporation shall not, either directly or indirectly by amendment, merger consolidation or
otherwise do any of the following without (in addition to any other vote required by law or the
Restated Certificate) the written consent or affirmative vote of the Requisite Holders, given in
writing or by vote at a meeting consenting or voting (as the case may be) separately as a single
class:

(a) alter or change the rights, powers or privileges of the Preferred Stock
set forth in the Restated Certificate or Bylaws as then in effect, in a way that adversely
affects the Preferred Stock;

(b) increase or decrease the authorized number of shares of Common
Stock or Preferred Stock (or any series thereof);

() create, or authorize the creation of any additional class or series of
capital stock unless the same ranks pari passu with or junior to the Preferred Stock with
respect to the distribution of assets on the liquidation, dissolution or winding up of the
Corporation or the payment of dividends;

(d)  redeem or repurchase any shares of Common Stock or Preferred

Stock (other than repurchases of stock from former employees officers, directors,
consultants or other persons who performed services for the Corporation or any subsidiary
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in connection with the cessation of such employment or service at the lower of the original
purchase price or the then-current fair market value thereof);

(e) declare or pay any dividend or otherwise make a distribution to
holders of Preferred Stock or Common Stock; or

H liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any Deemed Liquidation Event, or consent to any of the foregoing
without conditioning such consent agreement or commitment upon obtaining the approval
required by this Section 2.3.

3. Conversion, The holders of the Preferred Stock shall have conversion rights as
follows (the “Conversion Rights™):
3.1  Right to Convert.

3.1.1 Conversion Ratio. Each share of Seed Preferred Stock shall be
convertible, at the option of the holder thereof , (for clarification Series CF Preferred Stock shares
will convert only upon the event of conversion into publicly traded securities or under
circumstances defined as “Mandatory Conversion Time” in Section 3.10 at an applicable ratio
defined for Seed Preferred Stock in this section 3.1.1) at any time and without the payment of
additional consideration by the holder thereof into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the Original Issue Price for such series of
Seed Preferred Stock and Series CF Preferred Stock by the Conversion Price (as defined below)
for such series of Seed Preferred Stock and Series CF Preferred Stock in effect at the time of
conversion. The “Conversion Price” for each series of Seed Preferred Stock and Series CF
Preferred Stock shall initially mean the Original Issue Price for such series of Seed Preferred Stock
and Series CF Preferred Stock. Such initial Conversion Price and the rate at which shares of Seed
Preferred Stock and Series CF Preferred Stock may be converted into shares of Common Stock,
shall be subject to adjustment as provided below.,

3.1.2 Termination of Conversion Rights. Subject to Section 3.3.1 in the
case of a Contingency Event (as defined therein) in the event of a liquidation, dissolution or
winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall
terminate at the close of business on the last full day preceding the date fixed for the first payment
of any funds and assets distributable on such event to the holders of Seed Preferred Stock and
Series CF Preferred Stock.

3.2  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair
market value of a share of Common Stock as determined in good faith by the Board. Whether or
not fractional shares would be issuable upon such conversion shall be determined on the basis of
the total number of shares of Preferred Stock the holder is at the time converting into Common
Stock and the aggregate number of share of Common Stock issuable upon such conversion.

33 Mechanics of Conversion.
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3.3.1 Notice of Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Common Stock such holder shall
surrender the certificate or certificates for such shares of Preferred Stock (or if such registered
holder alleges that any such certificate has been lost stolen or destroyed a lost certificate affidavit
and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss theft or destruction
of such certificate) at the office of the transfer agent for the Preferred Stock (or at the principal
office of the Corporation if the Corporation serves as its own transfer agent) together with written
notice that such holder elects to convert all or any number of the shares of the Preferred Stock
represented by such certificate or certificates and if applicable any event on which such conversion
is contingent (a “Contingency Event”). such notice shall state such holder’ s name or the names
of the nominee in which such holder wishes the certificate or certificates for shares of Common
Stock to be issued. If required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by a written instrument or instruments of transfer in form reasonably
satisfactory to the Corporation, duly executed by the registered holder or such holder’ s attorney
duly authorized in writing. The close of busines on the date of receipt by the transfer agent (or by
the Corporation if the Corporation serves as its own transfer agent) of such certificate (or lost
certificate affidavit and agreement) and notice (or if later the date on which all Contingency Events
have occurred) shall be the time of conversion (the “Conversion Time”), and the shares of
Common Stock issuable upon conversion of the shares represented by such certificate shall be
deemed to be outstanding of record as of such time. The Corporation shall, as soon as practicable
after the Conversion Time (a) issue and deliver to such holder of Preferred Stock or to such holder
as nominees, a certificate or certificates for the number of full shares of Common Stock issuable
upon such conversion in accordance with the provisions hereof and a certificate for the number (if
any) of the shares of Preferred Stock represented by the surrendered certificate that were not
converted into Common Stock (b) pay in cash such amount as provided in Section 3.2 in lieu of
any fraction of a share of Common Stock otherwise issuable upon such conversion and (c) pay all
declared but unpaid dividends on the shares of Preferred Stock converted.

3.3.2 Reservation of Shares. The Corporation shall at all times while any
share of Preferred Stock shall be outstanding, reserve and keep available out of its authorized but
unissued capital stock for the purpose of effecting the conversion of the Preferred Stock such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Preferred Stock- and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then-outstanding shares of the Preferred Stock, the Corporation shall use its best efforts to
cause such corporate action to be taken as may be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purposes
including without limitation engaging in best efforts to obtain the requisite stockholder approval
of any necessary amendment to this Restated Certificate. Before taking an action that would cause
an adjustment reducing the Conversion Price of a series of Preferred Stock below the then par
value of the shares of Common Stock issuable upon conversion of such series of Preferred Stock
the Corporation will take any corporate action that may, in the opinion of its counsel, be necessary
so that the Corporation may validly and legally issue fully paid and nonassessable shares of
Common Stock at such adjusted Conversion Price.
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3.3.3 Effect of Conversion. All shares of Preferred Stock that shall have
been surrendered for conversion as herein provided shall no longer be deemed to be outstanding
and all rights with respect to such shares shall immediately cease and terminate at the Conversion
Time except only the right of the holders thereof to receive shares of Common Stock in exchange
therefor to receive payment in lieu of any fraction of a share otherwise issuable upon such
conversion as provided in Section 3.2 and to receive payment of any dividends declared but unpaid
thereon. Any shares of Preferred Stock so converted shall be retired and cancelled and may not
be reissued.

3.3.4 No Further Adjustment. Upon any conversion of shares of Preferred
Stock, no adjustment to the Conversion Price of the applicable series of Preferred Stock shall be
made with respect to the converted shares for any declared but unpaid dividends on such series of
Preferred Stock or on the Common Stock delivered upon conversion.

34  Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the date on which the first share of a series of Preferred Stock
is issued by the Corporation (such date referred to herein as the “Original Issue Date” for such
series of Preferred Stock) effect a subdivision of the outstanding Common Stock, the Conversion
Price for such series of Preferred Stock in effect immediately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion
of each share of such series shall be increased in proportion to such increase in the aggregate
number of shares of Common Stock outstanding. If the Corporation shall at any time or from time
to time after the Original Issue Date for a series of Preferred Stock combine the outstanding shares
of Common Stock, the Conversion Price for such series of Preferred Stock in effect immediately
before the combination shall be proportionately increased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be decreased in proportion to such
decrease in the aggregate number of shares of Common Stock outstanding. Any adjustment under
this Section 3.4 shall become effective at the close of business on the date the subdivision or
combination becomes effective.

3.5  Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original Issue Date for a series of Preferred
Stock shall make or issue or fix a record date for the determination of holders of Common Stock
entitled to receive a dividend or other distribution payable on the Common Stock in additional
shares of Common Stock then and in each such event the Conversion Price for such series of
Preferred Stock in effect immediately before such event shall be decreased as of the time of such
issuance or, in the event such a record date shall have been fixed, as of the close of business on
such record date by multiplying such Conversion Price then in effect by a fraction:

(a)  the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or
the close of business on such record date, and

(b) the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or
the close of business on such record date plus the number of shares of Common Stock
issuable in payment of such dividend or distribution.
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Notwithstanding the foregoing (i) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefore such Conversion
Price hall be recomputed accordingly as of the close of business on such record date and there-
after such Conversion Price shall be adjusted pursuant to this Section 3.5 as of the time of actual
payment of such dividends or distributions- and (ii) no such adjustment shall be made if the holders
of such series of Preferred Stock simultaneously receive a dividend or other distribution of shares
of Common Stock in a number equal to the number of shares of Common Stock that they would
have received if all outstanding shares of such series of Preferred Stock had been converted into
Common Stock on the date of such event.

3.6  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original Issue Date for a series of Preferred
Stock shall make or issue, or fix a record date for the determination of holder of Common Stock
entitled to receive, a dividend or other distribution payable in securities of the Corporation (other
than a distribution of shares of Common Stock in respect of outstanding shares of Common Stock)
then and in each such event the holders of such series of Preferred Stock shall receive,
simultaneously with the distribution to the holders of Common Stock a dividend or other
distribution of such securities in an amount equal to the amount of such securities as they would
have received if all outstanding shares of such series of Preferred Stock had been converted into
Common Stock on the date of such event.

3.7  Adjustment for Reclassification, Exchange and substitution. If at any time
or from time to time after the Original Issue Date for a series of Preferred Stock the Common
Stock issuable upon the conversion of such series of Preferred Stock is changed into the same or a
different number of shares of any class or classes of stock of the Corporation, whether by
recapitalization, reclassification or otherwise (other than by a stock split or combination, dividend,
distribution merger or consolidation covered b Sections 3.4 3.5 3.6 or 3.8 by Section 1.3 regarding
a Deemed Liquidation Event), then in any such event each holder of such series of Preferred Stock
shall have the right thereafter to convert such stock into the kind and amount of stock and other
securities and property receivable upon such recapitalization, reclassification or other change by
holders of the number of shares of Common Stock into which such shares of Preferred Stock could
have been converted immediately prior to such recapitalization, reclassification or change.

3.8 Adjustment for Merger or Consolidation. Subject to the provisions of
Section 1.3, if there shall occur any consolidation or merger involving the Corporation in which
the Common Stock (but not a series of Preferred Stock) is converted into or exchanged for
securities cash or other property (other than a transaction covered by Sections 3.5, 3.6 or 3.7) then,
following any such consolidation or merger provision shall be made that each share of such series
of Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property which
a holder of the number of share of Common Stock of the Corporation issuable upon conversion of
one share of such series of Preferred Stock immediately prior to such consolidation or merger
would have been entitled to receive pursuant to such transaction: and in such case, appropriate
adjustment (as determined in good faith by the Board) shall be made in the application of the
provisions in this Section 3 with respect to the rights and interests thereafter of the holders of such
series of Preferred Stock to the end that the provisions set forth in this Section 3 (including
provisions with respect to changes in and other adjustments of the Conversion Price of such series
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of Preferred Stock) shall thereafter be applicable as nearly as reasonably may be in relation to any
securities or other property thereafter deliverable upon the conversion of such series of Preferred
Stock.

3.9  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3 the
Corporation at its expense shall as promptly as reasonably practicable but in any event not later
than 15 days thereafter compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each holder of such series of Preferred Stock a certificate setting forth such
adjustment or readjustment (including the kind and amount of securities, cash or other property
into which such series of Preferred Stock is convertible) and showing in detail the facts upon which
such adjustment or readjustment is based. The Corporation shall as promptly as reasonably
practicable after the written request at any time of any holder of any series of Preferred Stock (but
in any event not later than 10 days thereafter), furnish or cause to be furnished to such holder a
certificate setting forth (a) the Conversion Price of such series of Preferred Stock then in effect
and (b) the number of shares of Common Stock and the amount, if any, of other securities cash or
property which then would be received upon the conversion of such series of Preferred Stock.

3.10 Mandatory Conversion. Upon any of the following: (a) the closing of the
sale of shares of Common Stock to the public in a firm-commitment underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933 as amended, (b)
immediately prior to (and subject to) the closing of any merger, acquisition or similar transaction
involving the Company pursuant to which the holders of the Corporation’s outstanding securities
are to receive as consideration therefor solely cash and/or securities that are publicly traded on the
New York Stock Exchange, Nasdaq, or OTCQX, (c) the date and time, or the occurrence of an
event, specified by vote or written consent of the Requisite Holders at the time of such vote or
consent voting as a single class on an as-converted basis (the time of such closing or the date and
time specified or the time of the event specified in such vote or written consent is referred to herein
as the “Mandatory Conversion Time”) (i) all outstanding shares of Preferred Stock shall
automatically be converted into shares of Common Stock, at the applicable ratio described in
Section 3.1.1 as the same may be adjusted from time to time in accordance with Section 3 and (ii)
such shares may not be reissued by the Corporation.

3.11 Procedural Requirements. All holders of record of shares of Preferred Stock
shall be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Preferred Stock pursuant to Section 3.10. Unless
otherwise provided in this Restated Certificate such notice need not be sent in advance of the
occurrence of the Mandatory Conversion Time. Upon receipt of such notice, each holder of shares
of Preferred Stock shall surrender such holder’s certificate or certificates for all such shares (or, if
such holder alleges that such certificate has been lost stolen or destroyed, a lost certificate affidavit
and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, theft or destruction
of such certificate) to the Corporation at the place designated in such notice and shall thereafter
receive certificates for the number of shares of Common Stock to which such holder is entitled
pursuant to this Section 3. If so required by the Corporation, certificates surrendered for
conversion shall be endorsed or accompanied by written instrument or instruments of transfer, in
form reasonably satisfactory to the Corporation duly executed by the registered holder or such
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holder s attorney duly authorized in writing. All rights with respect to the Preferred Stock
converted pursuant to Section 3.10 including the rights, if any to receive notices and vote (other
than as a holder of Common Stock) will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the holder or holders thereof to surrender the certificates at or prior
to such time) except only the rights of the holders thereof upon surrender of their certificate or
certificates (or lost certificate affidavit and agreement) therefor to receive the items provided for
in the next sentence of this Section 3.11. As soon as practicable after the Mandatory Conversion
Time and the surrender of the certificate or certificates (or lost certificate affidavit and agreement)
for Preferred Stock the Corporation shall issue and deliver to such holder or to such holders
nominee(s) a certificate or certificates for the number of full shares of Common Stock issuable on
such conversion in accordance with the provisions hereof, together with cash as provided in
Section 3.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and the payment of any declared but unpaid dividends on the shares of Preferred Stock
converted. Such converted Preferred Stock shall be retired and cancelled and may not be reissued
as shares of such series and the Corporation may thereafter take such appropriate action (without
the need for stockholder action) as may be necessary to reduce the authorized number of shares of
Preferred Stock (and the applicable series thereof) accordingly.

4. Dividends. All dividends shall be declared pro rata on the Common Stock and the
Preferred Stock on a pari passu basis according to the number of shares of Common Stock held
by such holders. For this purpose each holder of shares of Preferred Stock is to be treated as
holding the greatest whole number of shares of Common Stock then issuable upon conversion of
all shares of Preferred Stock held by such holder pursuant to Section 3.

5. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that
are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be
automatically and immediately cancelled and retired and shall not be reissued sold or transferred.
Neither the Corporation nor any of its subsidiaries may exercise any voting or other rights granted
to the holders of Preferred Stock following redemption.

6. Waiver. Any of the rights powers privileges and other terms of the Preferred Stock
set forth herein may be waived prospectively or retrospectively on behalf of all holders of Preferred
Stock by the affirmative written consent or majority vote of the Requisite Holders.

s Notice of Record Date. In the event:

(a)  the Corporation hall take a record of the holders of its Common
Stock (or other capital stock or securities at the time issuable upon conversion of the
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution or to receive any right to subscribe for or purchase any shares of capital
stock of any class or any other securities, or to receive any other security; or

(b)  ofany capital reorganization of the Corporation any reclassification
of the Common Stock of the Corporation or any Deemed Liquidation Event; or

() of the voluntary or involuntary dissolution liquidation or winding up
of the corporation,
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then, and in each such case the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying as the case may be, (i) the record date for such dividend
distribution or right, and the amount and character of such dividend distribution or right or (ii) the
effective date on which such reorganization reclassification consolidation, merger transfer
dissolution, liquidation or winding up is proposed to take place and the time, if any is to be fixed
as of which the holders of record of Common Stock (or such other capital stock or securities at the
time issuable upon the conversion of the Preferred Stock) shall be entitled to exchange their shares
of Common Stock (or such other capital stock or securities) for securities or other property
deliverable upon such reorganization, reclassification consolidation, merger transfer, dissolution,
liquidation or winding up and the amount per share and character of such exchange applicable to
the Preferred Stock and the Common Stock. Such notice shall be sent at least 20 days prior to the
earlier of the record date or effective date for the event specified in such notice.

8. Notices. Except as otherwise provided herein any notice required or permitted by
the provisions of this Article V to be given to a holder of shares of Preferred Stock shall be mailed,
postage prepaid to the post office address last shown on the records of the Corporation, or given
by electronic communication in compliance with the provisions of the General Corporation Law,
and shall be deemed sent upon such mailing or electronic transmission.

ARTICLE VI
PREEMPTIVE RIGHTS.

No stockholder of the Corporation shall have a right to purchase shares of capital stock
of the Corporation sold or issued by the Corporation except to the extent that such a right may
from time to time be set forth in a written agreement between the Corporation and any
stockholder.

ARTICLE VI
STOCK REPURCHASES.

In accordance with Section 500 of the California Corporations Code, a distribution can
be made without regard to any preferential dividends arrears amount (as defined in Section 500
of the California Corporations Code) or any preferential rights amount (as defined in Section
500 of the California Corporations Code) in connection with (i) repurchases of Common Stock
issued to or held by employees officers, directors or consultants of the Corporation or its
subsidiaries upon termination of their employment or services pursuant to agreements providing
for the right of said repurchase (ii) repurchases of Common Stock issued to or held by
employees, officers, directors or consultants of the Corporation or its subsidiaries pursuant to
rights of first refusal contained in agreements providing for such right (iii) repurchases of
Common Stock or Preferred Stock in connection with the settlement of disputes with any
stockholder or (iv) any other repurchase or redemption of Common Stock or Preferred Stock
approved by the Board of Directors of the Corporation.
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ARTICLE Vil
BYLAW PROVISIONS.

A. AMENDMENT OF BYLAWS. Subject to any additional vote required by the Restated
Certificate or Bylaws in furtherance and not in limitation of the power conferred by statute, the
Board is expressly authorized to make repeal alter amend and rescind any or all of the Bylaws of
the Corporation.

B. NUMBER OF DIRECTORS. Subject to any additional vote required by the Restated
Certificate the number of directors of the Corporation shall be determined in the manner set forth
in the Bylaws of the Corporation.

C. BALLOT. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

D. MEETING AND BOOK. Meetings of stockholders may be held within or without the
State of Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation
may be kept outside the State of Delaware at such place or places as may be designated from time
to time by the Board or in the Bylaws of the Corporation.

ARTICLE IX
DIRECTOR LIABILITY.

A. LIMITATION. To the fullest extent permitted by law, a director of the Corporation shall
not be personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director. If the General Corporation Law or any other law of the State of
Delaware is amended after approval by the stockholders of this Article IX to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
General Corporation Law a 0 amended. Any repeal or modification of the foregoing provision of
this Article IX by the stockholders of the Corporation shall not adversely affect any right or
protection of a director of the Corporation existing at the time of, or increase the liability of any
director of the Corporation with respect to any acts or omissions of such director occurring prior
to, such repeal or modification.

B. INDEMNIFICATION. To the fullest extent permitted by applicable law, the Corporation
is authorized to provide indemnification of (and advancement of expenses to) directors, officers
and agents of the Corporation (and any other persons to which General Corporation Law permits
the Corporation to provide indemnification) through Bylaw provisions agreements with such
agents or other person vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 145 of the General Corporation
Law,

C. MODIFICATION. Any amendment, repeal or modification of the foregoing provisions

of this Article IX shall not adversely affect any right or protection of any director, officer or other
agent of the Corporation existing at the time of such amendment repeal or modification.
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ARTICLE X
CORPORATE OPPORTUNITIES.

The Corporation renounces any interest or expectancy of the Corporation in or in being offered an
opportunity to participate in or in being informed about an Excluded Opportunity. An “Excluded
Opportunity” is any matter transaction or interest that is presented to or acquired created or
developed by, or which otherwise comes into the possession of (i) any director of the Corporation
who is not an employee of the Corporation or any of its subsidiaries, or (ii) any holder of Preferred
Stock or any affiliate partner, member, director, stockholder, employee, agent or other related
person of any such holder other than someone who is an employee of the Corporation or any of its
subsidiaries (collectively, “Covered Persons™) unless such matter, transaction or interest is
presented to, or acquired created or developed by, or otherwise comes into the possession of a
Covered Person expressly and solely in such Covered Person s capacity as a director of the
Corporation,
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From: Michael Wyand michaelwyand@oxeiabiopharma.com

Subject: Oxeia RegCF/A+ Funding Round (Hudson)

Date: January 2, 2026 at 11:58 AM
To: dhudson@hudsonauto.com
Cc: Amit Munshi amit@adrista.com

Hi David,

Happy New Year! Thank you again for your support of Oxeia's concussion program.

We are on track to open the round on Monday January 5th. This weekend we will be sending you a link to the Oxeia
Campaign page on the StartEngine website. The link will be active on Monday. Once you create a sign-in and log-in, you
will able to follow instructions on the site to review information on the Campaign page and complete the investment. The
way Regulation CF/RegA+ is structured we’ll be opening three sequential rounds to raise a total of $25-$30M.

It would be great if you could make the investment early next week to help drive the momentum for the start of the round.
If you have any additional questions you can reach out to me at any time.

All the best,

Michael

Michael S Wyand

Chief Executive Officer

Oxeia Biopharmaceuticals Inc.
www.oxeiabiopharma.com

Mobile: 978 697-5486
Michaelwyand@oxeiabiopharma.com

NO MONEY OR OTHER CONSIDERATION IS BEING SOLICITED, AND IF SENT IN RESPONSE, WILL NOT BE
ACCEPTED. NO OFFER TO BUY THE SECURITIES CAN BE ACCEPTED AND NO PART OF THE PURCHASE
PRICE CAN BE RECEIVED UNTIL THE OFFERING STATEMENT IS FILED AND ONLY THROUGH AN
INTERMEDIARY'S PLATFORM. AN INDICATION OF INTEREST INVOLVES NO OBLIGATION OR COMMITMENT
OF ANY KIND. "RESERVING" SECURITIES IS SIMPLY AN INDICATION OF INTEREST.

StartEngine Crowdfunding, Inc. (“StartEngine”) is not a broker-dealer, funding portal or investment adviser.
StartEngine Capital, LLC is an affiliate of StartEngine and a funding portal registered with the US Securities and
Exchange Commission (“SEC”) and a member of the Financial Industry Regulatory Authority (“FINRA").
StartEngine Primary, LLC is an affiliate of StartEngine and a registered broker-dealer and member of FINRA /
SIPC. StartEngine and its affiliates are not making any recommendations or giving any advice with respect to any
company or offering discussed in this communication. To read our full disclosure, please visit -
https://www.startengine.com/disclaimer.




From: Michael Wyand mwyand@oxeiabiopharma.com \
Subject: Oxeia RegCF/A+ Funding Round (Plummer) v
Date: January 2, 2026 at 2:25PM
To: Don Plummer dplummer184@gmail.com

Hi Don,

Happy New Year! Thank you again for your support of Oxeia’s concussion program.

We are on track to open the round on Monday January 5th. This weekend we will be sending you a link to the Oxeia
Campaign page on the StartEngine website. The link will be active on Monday. Once you create a sign-in and log-in, you
will able to follow instructions on the site to review information on the Campaign page and complete the investment. The
way Regulation CF/RegA+ is structured we’ll be opening three sequential rounds to raise a total of $25-$30M.

It would be great if you could make the investment early next week to help drive the momentum for the start of the round.
If you have any additional questions you can reach out to me at any time.

All the best,

Michael

Michael S Wyand

Chief Executive Officer

Oxeia Biopharmaceuticals Inc.
www.oxeiabiopharma.com

Mobile: 978 697-5486
Michaelwyand@oxeiabiopharma.com

NO MONEY OR OTHER CONSIDERATION IS BEING SOLICITED, AND IF SENT IN RESPONSE, WILL NOT BE
ACCEPTED. NO OFFER TO BUY THE SECURITIES CAN BE ACCEPTED AND NO PART OF THE PURCHASE
PRICE CAN BE RECEIVED UNTIL THE OFFERING STATEMENT IS FILED AND ONLY THROUGH AN
INTERMEDIARY'S PLATFORM. AN INDICATION OF INTEREST INVOLVES NO OBLIGATION OR COMMITMENT
OF ANY KIND. "RESERVING" SECURITIES IS SIMPLY AN INDICATION OF INTEREST.

StartEngine Crowdfunding, Inc. (“StartEngine”) is not a broker-dealer, funding portal or investment adviser.
StartEngine Capital, LLC is an affiliate of StartEngine and a funding portal registered with the US Securities and
Exchange Commission (“SEC”) and a member of the Financial Industry Regulatory Authority (“FINRA”).
StartEngine Primary, LLC is an affiliate of StartEngine and a registered broker-dealer and member of FINRA /
SIPC. StartEngine and its affiliates are not making any recommendations or giving any advice with respect to any
company or offering discussed in this communication. To read our full disclosure, please visit -
https://www.startengine.com/disclaimer.

Michael S Wyand




From: Michael Wyand michaelwyand @oxeiabiopharma.com
Subject: Oxeia RegCF/A+ Funding Round (Suren)
Date: January 2, 2026 at 2:08 PM
To: Suren Jain surenvjain@gmail.com

Hi Suren,

Happy New Year! Thank you again for your support of Oxeia’s concussion program.

We are on track to open the round on Monday January 5th. This weekend we will be sending you a link to the Oxeia
Campaign page on the StartEngine website. The link will be active on Monday. Once you create a sign-in and log-in, you
will able to follow instructions on the site to review information on the Campaign page and complete the investment. The
way Regulation CF/RegA+ is structured we’ll be opening three sequential rounds to raise a total of $25-$30M.

It would be great if you could make the investment early next week to help drive the momentum for the start of the round.
If you have any additional questions you can reach out to me at any time.

All the best,

Michael

Michael S Wyand

Chief Executive Officer

Oxeia Biopharmaceuticals Inc.
www.oxeiabiopharma.com

Mobile: 978 697-5486
Michaelwyand@oxeiabiopharma.com

NO MONEY OR OTHER CONSIDERATION IS BEING SOLICITED, AND IF SENT IN RESPONSE, WILL NOT BE
ACCEPTED. NO OFFER TO BUY THE SECURITIES CAN BE ACCEPTED AND NO PART OF THE PURCHASE
PRICE CAN BE RECEIVED UNTIL THE OFFERING STATEMENT IS FILED AND ONLY THROUGH AN
INTERMEDIARY'S PLATFORM. AN INDICATION OF INTEREST INVOLVES NO OBLIGATION OR COMMITMENT
OF ANY KIND. "RESERVING" SECURITIES IS SIMPLY AN INDICATION OF INTEREST.

StartEngine Crowdfunding, Inc. (“StartEngine”) is not a broker-dealer, funding portal or investment adviser.
StartEngine Capital, LLC is an affiliate of StartEngine and a funding portal registered with the US Securities and
Exchange Commission (“SEC”) and a member of the Financial Industry Regulatory Authority (“FINRA”).
StartEngine Primary, LLC is an affiliate of StartEngine and a registered broker-dealer and member of FINRA /
SIPC. StartEngine and its affiliates are not making any recommendations or giving any advice with respect to any
company or offering discussed in this communication. To read our full disclosure, please visit -
https://www.startengine.com/disclaimer.




