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Name of issuer:

Koios Medical, Inc.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorparation/Organization: DE
Date of organization:  4/6/201

Physical address of issuer:

242 W 38th Street
14th Floor
New York NY 10018

Website of issuer:

https://koiosmedical.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary;

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid te the intermediary, whether as a dollar amount or a
percentage of the offering ameunt. or a good faith estimate if the exact amount is not
avallable at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:
6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or Indirect interest in the Issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[J Common Stock

[J Debt
O other

If Other, describe the security offered:

Target number of securities to be offered

74,799

Price:
$4.01077
Method for determining price:
Dividing pre-maoney valuation $60,000,000.00 by number of shares outstanding

on fully diluted basis at the start of the round

Target offering amount:

$300,000.00

Oversubscriptions accepted:

CNo

If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[JFirst-come, first-served basis
[ other

If ather, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering ameount (if different from target offering amounty:

$1,235,000.00

Deadiine to reach the target offering amount:
4/30/2025
NOTE: 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 i will be and i funds will be returned

Current number of employees

20
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets $2,566,335.00 $429,737.00
Cash & Cash Equivalents: $2.123,822.00 $58,287.00
Accaunts Receivable: $132,356.00 $33.029.00
Short-tarm Dabt: $1,038,166.00 $1,432,856.00
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Revenues/Sales: $335,214.00 $87,135.00

Cost of Goods Sold $140,732.00 $189,023.00
Taxes Paid: 3$0.00 $2,303.00
Net Income: ($5,574,800.00) ($5,505,652.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CC, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, Ml MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA. RI, 5C.
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond o cach question in cach paragraph of this part. Set forth cach question and any notes, but not
any instructions theretw, in theit entircty. If disclosure in response to any question is responsive to one
ar mare ather questians, it is nat necessary to repaat the disclasure. If a question ar series of questions

is inapplicahle or the respanse is available clsewhere in the Harm, cither state that it is inapplicable,

include a cross-reference fo the respansive disclosure, ar omit the question or aeries of questions
Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances involyed. Do not discuss any futuce performance or ofher

anticipawd event unless you have a reasonable basis (o believe that it will actually occur within the

foresceable future. If any answer requiring significant information is matcrially inaccurste, incomplete

ot misleading, the Company. its managcment and principal sharcholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

Koios Medical, Inc.

COMPANY ELIGIBILITY

2. [ Check this box Lo certify that all of the following statements are true for the issuer

= Crganized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia
Not subject ta the reguirement to file reports pursuant to Section 13 or Section
15¢cl) of the Securities Exchange Act of 1934
Not an investment company registered or required to be registered under the
Investment Company Act of 1940,
Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.
Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual raports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such sharter
period that the issuer was required to file such reports)
Not a develepment stage company that (a) has no specific business plan or (b} has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting recuirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons occupying a similar
status or performing a similar function) of the issuer.

Main Year Joined as
Director Principal Oceupation ¢ ioyer Dirgctor
VP, Investor
- MBK Healthc:
Christine Li Shuling (Mitsui & Co., s 2023
Management
Ltely
R. Chad McClennan zr:;wdem anel Koios Medical, Inc, 2017
Gregory Moran Consultant Z2A,LLC 2017
Mark Glasgold Physician Glasgold Group 2017

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Pravide the fellowing information about each officer (2nd any persons eccupying a similar
status or performing a similar function) of the issuer.

Officer Pasitions Held Year Joined
R. Chad McClennan CEO and President 2017
William Hulbert Vice President 2012
Ajit Jairaj Vice President 2012
Graham Anderson COO/CFO/Secretary/Treasurer2017

Chief Development Officer and

H-OEF Rarti Vice President

2023

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION T0 QUESTIO!

For purposes of this Question 3. the term officer means @ president, vice president,
secreny, wesurer e priapo fiameiol offices, comprealier ar privcipal aceonsiig afficer, and aey pevan that ity

perfarming similar functions

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, wha is the beneficial owner of 20 percent ar mare of the fssuer's outstanding veling
equity securities, calculated on the basis of voting power,

No. and Class % of Voting Power
Hars'otHoldes, of Securities Now Held Prior to Offering
3851661.0 Series A and Seri
KMed Investments LC eries A and Senes .65

B Participating Preferred

INSTRUCTION T0 QUESTION 6 The abcve information miest be provided as of a date st is no more than 120 dervs prior
rovie date of filing of tis offering statement

s calexlase sorad vosing power, include all secitrivies for wiich the persaw direcily or dndivecily has or shares she voring
power, which inelinle the prwer i vate or io divect te vorimg of sl securities, 1f the pecsan s dhe vight o acquice

vating power uf sich savmitics within A0 deys, ineduding ihoough die exervise of any apiiv, narnotar vighe, the



conversion of a security, or ether arrongement, or if securitios are held by 6 member of the fumaly. shwough corperasions or

partecships, or atherwiee in @ mamer thar waid atiow o person te divect o comtvol the voring of the securitier {or share in
sl direetion or comirol — s, fir example. o co-trustee) they should b inluded o beiug “benefienatly owiced” You

shodd inedule det explantion of these cireunstanees i @it io the " Noder of and Class of Securisies Now Held " o
caleulele ordstuading voting equity securities, e all vidsiauding opiecis ace exercised and all outstanding eonvertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7, Describe in detail the business of the i

uer and the anticipated busin

plan of the issuer
For a description of our business and our business plan. please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7

Wefiunder will provide your company's Wefinder profile us an appendix (Appendix ) to

thee & C b ) foemar. e swbiision willinctude o] QA itses amd *read more” lnks i an un-coflapsed forma AL
videas will be franscribed
s eans dat vy iafocnation. provided i your Wefunde r puriiile will e gavided 1 the SEC i resporese i s question.

As a vesids, your comy

o il ive potentially bl for aisstatenients and omissions in your profile undes the Securities Act

of 1933, vulich reguir eud asiness plan. Please

ont 10 prowice material informiion reluted 10 vour business and un
review your Wefunder profile carefully to-ensure it provides all material information, is ot false or misleading, and does

ot omit any information tht world cause the information included to be fulse or misleading.

RISK FACTORS

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 upen 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 ion from regi: i , the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

2. Discuss the material factors that make an investment in the issuer spee

ative oF risky:

Forward-loaking Statements: Certain information included in this Offering
Statement may constitute forward-looking statements. Investors are cautioned
not to put undue reliance on forward-looking statements. These statements relate
to future events, including the Company’s future performance, business

prospects. or opportunities. All statements other than statements of historical fact
may be forward-looking statements. Forward-looking statements are often, but
not always, identified by the use of words such as “seek”, “anticipate”, “plan”,
“target”, “continue”, i “expect”, “may”, “will", “project”, “predict”
"potential”, "intend”, “could”, “might”, "should", "believe”, and similar expressions.
The Company has based these forward-looking statements on its current
expectations and projections about future events and financial, business and
industry trends that it believes might affect its financial condition, results of
operations, business strategy, and financial needs. Investors should use their best
skeptical judgment when evaluating all disclosures, but particularly forward-
looking statements.

Early Market Adoption: While the Company has existed for several years, it is still
very much an early stage venture. In 2018, the Company launched a commercially
viable product and has thus far not generated revenues to off-set expenses and
position the Company for long-term success, and in fact, may never operate
successfully or profitably. In addition, the acceptance and use of the Company's
products have been delayed due to restrictions placed on the Company's ability
to interact with customers in part due to the impact of Covid-12 and, in fact, may
never occur.

Grant Funding: The Company does not currently receive any significant grant
funding and utilizes funds from investors and customers to pay its expenses.

Regulatory Uncertainty: The Company must comply with research and regulatary
guidelines provided by the Food and Drug Administration (FDA) and other
international regulatory bodies and is subject to a certain degree of uncertainty
pertaining to the clearance process and research findings required to advance to
the next stage of the clearance process. While the Company received FDA
clearance for its combined breast and thyroid product, Keios DS, on December 16,
2021, the Company will require additional regulatory clearances or approvals to
become ultimately profitable bath in the United States and internationally. The
Company received its EC Certification for Keios DS on November 30, 2022
providing for CE Marking for its combined breast and thyroid product in Europe.
The Company has not yet received clearance for any product in many other
international markets, however, and there is no guaranty that the Company will
receive such clearances thereby potentially limiting its oppertunities to generate
revenue.

Founders’ Separation from the Company: The founders of the Company left the
Company in July 2017, and were replaced by the current management team in
July 2017. In November 2018, the Company and the Founders entered into a
settlement agreement and the Company repurchased their shares, but note that
they have established a competing entity, Al Strategies, LLC, renamed Sonavista,
Inc.

Reimbursement Uncertainty: The Company has received Breakthrough
Designation from FDA and is working with Market Access and Reimbursement
consultants to develop a comprehensive reimbursement strategy for both the
near term and the long term. The Company has been in the process of
establishing its coverage pathway for Medicare Coverage of Innovative
Technology (“MCIT"™) which may provide for 4 years of national Medicare
coverage. The Centers for Medicare & Medicaid Services (CMS) repealed its MCIT
final rule published in January 2021 and in June 2023 CMS proposed a new rule
(Transitional Coverage for Emerging Technologies (TCET)) regarding the
evidence necessary to establish payment to cover a device under Medicare.
Coverage under the MCIT/TCET pathway thus remains uncertain. It is also not
clear what steps will need ta be taken with CMS for MCIT/TCET implementation
purposes and the amount of coverage that would be offered under any newly
proposed rule. Even if MCIT/TCET coverage is available for 4 years, the Company
will need to establish real world evidence for payers to secure long term
reimbursement coverage. Although the Company has CPT Categery lll temporary
codes that it may use for tracking emerging technologies, services, and
procedures, such codes are intended to facilitate data collection on, and
assessment of, these new technologies, services, and procedures and are not
reviewed by the Relative Value Update Committee (“RUC") of CMS and therefore
do not have payment values associated with them although private insurers may
provide payment for such codes. Therefore, to receive widespread payment
coverage, companies must collect data via Category Ill codes and request
conversian to Category | status. The conversion pracess is time consuming,
inconvenient, and it is not clear that canversion ta Category | status will ultimately
be accepted. It is also not clear whether payers may restrict access to the
Company’s products to certain segments of patient populations or how much or
what types of real world evidence will be required to obtain payment coverage.
The Company may face substantial evidence hurdles to demonstrate
improvements in net health outcomes.

Physician and Healthcare Provider IT Department Adoption:  Although the
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DELIVERY & CANCELLATIONS

11 How will the issuer camplete the transaction and deliver securities to the investars?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV"). The §PV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors™ interests in the
investments will be recorded in each investor's "Portfolio” page on the Wefunder
platferm. All references in this Form C to an Investor’s investment in the Company
(or similar phrases) sheuld be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The Intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an Investor does not ¢ firm his or her after a
material change is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her Investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will recelve notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering Is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the i it i from all i does not equal or
exceed the target offering amount at the time of the offering deadline, no
securitles will be sold In the offering, | it will be lled

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered,

Priced Round: $60,000,000.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Koios Medical, Inc. is offering up to 307,920 shares of Series B Preferred Stock, at
a price per share of $4.01077.

The campaign maximum is $1,235,000 and the campaign minimum is $300,000.
Securities Issued by the SPV

Instead of issuing its securities directly to investars, the Company has decided to
issue its securities to the SPV, which will then issue interests in the 5PV to
investors. The SPV is formed concurrently with the filing of the Form C. Given this,
the SPV does not have any financials to report. The SPV is managed by Wefunder
Admin, LLC and is a co-issuer with the Company of the securities being offered in
this offering. The Company’'s use of the SPV is intended to allow investors in the
5PV to achieve the same economic expasure, voting power, and ability te assert
State and Federal law rights, and receive the same disclosures, as if they had
invested directly in the Company. The Company’s use of the SPV will not result in
any additional fees being charged to investors.

The 5PV has been organized and will be aperated for the sole purpose of directly
acquiring, holding and disposing of the Company's securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Veting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor
The SPV securities have voting rights. With respect to those voting rights, the

investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has



appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attarney (the “Proxy™) with the power to act alone and with full power of
substitution. on behalf of the Investor to: (i) vote all securities related ta the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appraopriate in the exercise of his or her
authority, Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferabllity

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPY.

14. Do the securities offered have vating rights?

[ves
I No

15. Are there any limitations on any voting or ather rights identified abeve?

Sec the abave description of the Proxy to the Lead nvestor.

16. How may the terms of the securities being offered be modified?

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

Pursuant to authorization in the Investor Agreement between each Investor and

Wefunder Portal,

Wefunder Portal is authorized to take the following actions with respect ta the

investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

‘I sccurities being offered may not be transferred by any purchaser of such sceuritics during the one year

purivd beginning when the securities were issued, unless sueh sevuriiies are Lranslerreds

to the issuer;

2,10 an accredited lnvestor:

3. as part of an offering registered with the U.S. Securitics and Exchange Commission: or

4,10 a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a
trust credted 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.

NOTE: The term “accredited Investor” means any person who comes within any of the
categorles set forth In Rule 501(a) of Regulation D, or who the seller reasonably belleves
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepehild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, o sister-in-law of
the purchaser, and Includes adoptive relationshlps. The term “spousal equivalent” means a
cohabitant occupying a relationship genarally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer

Securities Securities
(or Amount) {or Amount) Voting
Class of Security Authorized Outstanding Rights
Comman
Stock 20,000,000 4,345,374 Yes »=
Series A
Participating
Preferred
Stock 6,333,209 6,333,209 Yes v
Series B3
Participating
Preferred
Stock 3,000,000 1,994,626 Yes %
Series B2
Participating
Preferred
Stock 1,200,000 1,175,018 Yes ~
Series Bl
Participating
Preferred
Stock 1,200,000 1,169,233 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
warrants: 100,000
Options: 1,707,106

Describe any other rights:

The Prefarred B is participating (1X) and has seniority over the Preferred A. The
Preferred A is participating (1X) and has seniority over the Common Stock.

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertikle debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor’s interests in the












notes. On several occasions during its history, the Company has used convertible
instruments to bridge to a future equity round.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS TO QUESTION 24: The discarssion must cover each year far which financial smaiements are provided. For
Fssuiers With 1o prior operating history, the discission should focus on financial mitestones and operationgl, figeidisy and
oty challenges. Ko FSsusrs widh wi operasing Bisiory, the diseassion ot fiens on wiheibee bisionicd ysiss g sl
flone are representative of what invesiory showld expect in the fiuture. ke inio accoun the praceeds of the offermg and any

ey Knason o peading sources of eepital. Discass how the peoevects fivie the affecing witl affecs guidiay, wheiber

receiving ihese finds end any wiker addirional funds is recessars o the viabiiey of the business, and how quickly the issiecr
anticipates wsing its avatlable casis, Describe the other available sources of capitad to the business, such as lines of credit or
recquired contibutions by sharehalders. Neferences to the fswer i this Question 28 and Hiase insteus ons vefer i the issuer

el its ek

s, i oy,

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if sharter:

Refer to Appendix C, Financial Statements

L. R. Chad McClennan, certify that

(1) the financial statements of Koios Medical, Inc. included in this Form are true
and complete in all material respects ; and

(2) the financial information of Keios Medical, Inc. included in this Form reflects
accurately the information reported on the tax return for Keios Medical, Inc. filed

for the most recently completed fiscal year.

R. Chad McClennan

President and CEQ

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affillated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial awner of 20 percent
or more af the Issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of sueh sale, any person that has been or will be paid
tdirectly or Indiractly) remuneration for salicitation of purchasers in cannection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016;

(13 Has any such persen been convicted, within 10 years {or five years, in the case of issuers,
their predecessors and affiliated issuers) befare the filing of this offering statement, of any
felony or misdemeanor:

1. In connection with the purchase or sale of any security? [ Yes & No

i. involving the making of any false filing with the Commission? [] Yes [ No

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes Bl No

(2) 15 any such persen subject to any order, judgmant or decree of any court of compeatent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or cantinuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security? [] Yes i No

i. invalving the making of any false filing with the Commission? (] Yes

i_ arising out of the conduct of the business of an underwriter, broker. dealer, municipal
securities dealer, investment adviser. funding portal or paid solicitor of purchasers of
securities? [] Yes [ No

€3) Is-any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions): a state authority that supervises or examines
banks, savings associations or credit unions: a state insurance commission (or an agency or
officer of a state performina like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person fram:
A, assaciation with an entity regulated by such commission, authority, agency or
officer? ] Yes
B. engaging in the business of securities, insurance or banking? [ Yes 2| No
C. engaging in savings association or credit union activities?[] Yes @ No

ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ Ye: No

¢4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1240 that, at the time of the filing of this offering statement:
i suspends o revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding partal? [] Yes [ Ne
ii. places limitations on the activities, functions or operations of such person?
MyesMNe
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Ye:

¢5) Is any such person subject to any order of the Commission entered within five years befara
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist fram committing or causing a violation or future
violation of:
i_any scienter-based anti-fraud provision of the federal securities laws, including without
limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange Act,
Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers
Act of 1940 or any other rule or regulation thereunder? [] Yes ] No
ii. Section 5 of the Securities Act? [ Yes b4 No

€6) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, & registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act censtituting conduct
inconsistent with just and equitable principles of trade?

OYes

€7) Has any such person filed (as a registrant or issuer), oF was any such person or was any
such person named as an underwritar in, any registration statement or Regulation A cffering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation A
exemption, of is any such persen, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issusd?

[ Yes A No

(8) Is any such person subject to a United States Postal Service false representation order
enterad within five years before the filing of the information required by Section 4A() of the



Securities Act, or is any such persan, at the time of filing of this offering statement, subject to
a temporary restraining order er preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

Wi

If you would have answered "Yes” to any of these questions had the conviction, order,

j decree, i ion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Ferm, include:

- (13 any other material information presented to investors;

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misleading,

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the "Proxy™. The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in cannection with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can guit at any time or can be removed by Wefunder Inc. far
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place ar
revoke such Proxy during a 5-day peried beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund ("Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potentially be compensated for some of its
services, the Lead Investor’s goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As aresult, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor’s interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect

Tax Filings. In order to complete necessary tax filings. the SPV is required to
include information about each investor who halds an interest in the 5PV,
including each investor’s taxpayer identification number ("TIN") (e.g., secial
security number or employer identification number). To the extent they have not
already done so, each investor will be required te provide their TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution fram the SPY. If an investar does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withhelding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
recult of the investor’s failure to provide their TIN. Investors should carafully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

120 days after the end of each fiscal year covered by the repert.

33. Once posted, the annual report may be found on the issuer's website at:

https:/koiesmedical.com//invest

I'hes issuer must continue to comply with the ongoing reporting requircments until:

. the issuer is required to file reports under Exchange Act Scetions [3(a) or 15(d);

s}

the issuer has filed at least one annual report and has fewer than 300 holders of record:

the issucr has filed at least three annual reports and has total assets that do not exceed $10

mllion:

i

the issuer or another parly purchases or repurchuses all of the securities issued pursuant
Section 4(x)(67, including any payment in [ull of debt securities or any complete
redemption of redeemable securities; or the issuer liquidates or dissolves in accordance

with srate Taw.
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Pursuant 1o the requirements of Sections Ha)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227,100 et seq.), the issuer certifies that it has reasonable grouuds i believe that it meets afl of the reguirements for

filing on Form C and has duly caused this Form to he signed on its hehalf by the duly authorized undersigned.

Koios Medical, Inc.

By

Chad McClennan

President & CEO

Pursuant to the requircments of Scctions 4(a)(0) and 4 A of the Sceoritics Act of 1933 and Regulation Crowdfunding
(8 227 100 et scq ), this Form (' and ‘Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Chad McClennan

President & CEQ
4/29/2024

Graham Anderson

COO/CFO/Secretary/Treasurer
4/29/2024




chairman board of directors
4/29/2024

in

Director
4/29/2024

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company's true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company's behalf. This power of attorney is coupled with an interest and is irrevocable
The company hereby waives any and all defenses that may be available te contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




