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Name of issuer:

Koios Medical, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 4/6/2011
Physical address of issuer:

14th Floor
New York NY

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 to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not available at
the time of the filing, for conducting the offering, including the amount of referral and any other
fees associated with the offering:

8.5% 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:

O Common Stock
Preferred Stock
O Debt
O Other

If Other, describe the security offered:



Target number of securities to be offered:

1,765

Price:

$4.699795

Method for determining price:
Dividing pre-money valuation $90,000,000.00 (or $81,386,531.00 for investors in the
first $449,998.50) by number of shares outstanding on fully diluted basis.

Target offering amount:

$50,001.25

Oversubscriptions accepted:
Yes
0O No
If yes, disclose how oversubscriptions will be allocated:

O Pro-rata basis
O First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1,850,002.00

Deadline to reach the target offering amount:

4/30/2027

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
commitments will be canceled and committed funds will be returned.

Current number of employees:

12
: Prior fiscal year-
Most recent fiscal year-end:
end:
Total Assets: $75341300 $369,719.00
Cash & Cash Equivalents: $168,058.00 $46,425.00
Accounts Receivable: $355,825.00 $133,052.00
Current Liabilities: $1,766,418.00 $1,968,362.00
Non-Current Liabilities: $988,702.00 $0.00
Revenues/Sales: $1,620,593.00 $637,33100
Cost of Goods Sold: $293128.00 $267,049.00
Taxes Paid: $000 $000
Net Income: ($2,687,228.00) ($4.,761,652.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL, ID, IL, IN, IA, KS, KY, LA, ME, MD, MA,
MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC, SD, TN,
TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each



question and any notes, but not any 1Nstructions thereto, 1n their entirety. 1t
disclosure in response to any question is responsive to one or more other
questions, it is not necessary to repeat the disclosure. If a question or series of
questions is inapplicable or the response is available elsewhere in the Form,
either state that it is inapplicable, include a cross-reference to the responsive

disclosure, or omit the question or series 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 involved.
Do not discuss any future performance or other anticipated event unless you
have a reasonable basis to believe that it will actually occur within the
foreseeable future. If any answer requiring significant information is
materially inaccurate, incomplete or misleading, the Company, its
management and principal shareholders may be liable to investors based on

that information.

THE COMPANY

1. Name of issuer:

Koios Medical, Inc.

COMPANY ELIGIBILITY

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

e Organized under, and subject to, the laws of a State or territory of the United States or
the District of Columbia.

® Not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) 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 Actas 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 reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this offering statement (or for such shorter period

that the issuer was required to file such reports).

* Not a development 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
requirements of Rule 202 of Regulation Crowdfunding?
O Yes (4 No

DIRECTORS OF THE COMPANY

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

Principal O & Main Year Joined as
Director rincipal Occupation Employer Director
R. Chad McClennan President and CEO Koios Medical, Inc. 2017

KMed | t t
John Walker Consultant Lc ec investments 2025
e ) i VP, Investor (Mitsui MBK Healthcare

Christine Li Shuling & Co,, Ltd) Management 2023

Chief Technology
Gregory Moran Officer Pyx Health 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. Provide the following information about each officer (and any persons occupying a similar status
or performing a similar function) of the issuer.

Officer Positions Held Year Joined
R.Chad McClennan CEO and President 2017
William Hulbert Vice President 2012
Ajit Jairaj Vice President 2012

Chief Development Officer and

J. Omar Partida —— 2023
Graham Anderson COO/CFO/Secretary/Treasurer2017
Jonathan Robinson Vice President 2024

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

INSTRUCTION TO QUESTION &: For purposes of this Question 5, the term officer means a
president, vice president, secretary, treasurer or principal financial officer, comptroller or
principal accounting officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable date,
who is the beneficial owner of 20 percent or more of the issuer's outstanding voting equity
securities, calculated on the basis of voting power.

No. and Class % of Voting Power
Name of Holder . . )
of Securities Now Held Prior to Offering
3851166.0 Series A and Series B
KMed Investments LC 240

Participating Preferred

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that is
no more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or indirectly
has or shares the voting power, which includes the power to vote or to direct the voting of such
securities. If the person has the right to acquire voting power of such securities within 60 days,
including through the exercise of any option, warrant or right, the conversion of a security, or
other arrangement, or if securities are held by a member of the family, through corporations or
partnerships, or otherwise in a manner that would allow a person to direct or control the voting
of the securities (or share in such direction or control — as, for example, a co-trustee) they
should be included as being "beneficially owned."” You should include an explanation of these
circumstances in a footnote to the "Number of and Class of Securities Now Held." To calculate
outstanding voting equity securities, assume all outstanding options are exercised and all
outstanding convertible securities convertec.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business 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: Wefunder will provide your company's Wefunder profile as an
appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&A items

and "read more"links in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SEC
in response to this question. As a result, your company will be potentially liable for
misstatements and omissions in your profile under the Securities Act of 1933, which requires you
to provide material information related to your business and anticipated business plan. Please
review your Wefunder profile carefully to ensure it provides all material information,
is not false or misleading, and does not omit any information that woutld cause the
information inciuded to be false 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 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.

8. Discuss the material factors that make an investment in the issuer speculative or risky:

Forward-looking 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”, “estimate”,
“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.

» »
3 s

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 offset expenses and position the
Company for long-term success, and in fact, it may never operate successfully or
profitably. In addition, the acceptance and use of the Company’s products have been
delayed due to the impact of Covid-19, the practices of Al committees at healthcare
institutions, the level of reimbursement received from various insurers, and, in fact,
widespread acceptance and use 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.

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 what management believes is a competing entity, Al Strategies, LLC,
renamed Sonavista, Inc. The Company does not know the current status of Sonavista,
Inc., however.

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 to 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 Category Il 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 lll codes and request conversion to Category | status. The conversion
process is time consuming, inconvenient, and it is not clear that conversion to



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.

Regulatory Uncertainty: The Company must comply with research and regulatory
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, Koios DS, on December 16, 2021, the
Company will require additional regulatory clearances or approvals to become
ultimately profitable both in the United States and internationally. The Company
received its EC Certification for Koios 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 opportunities to generate revenue.

Physician and Healthcare Provider IT Department Adoption: Although the Company
has had initial success with customers, the degree to which physicians and
healthcare provider IT departments are willing to adopt the Company’s software, trust
the system’s findings, modify behavior, and be willing to compensate the Company
for the software platform are at present still unknown, thereby potentially limiting its
opportunities to generate revenue.

Current Financing Needs: The Company has so far produced relatively limited
revenues and anticipates that it will not have sufficient funds to continue operations
inthe short run if it does not receive funds from the Offering. The Company has also
suffered operating losses for tax and financial statement purposes. Investors should
evaluate the Company’s current financial condition in deciding whether to acquire the
offered Securities.

Potential Litigation or Arbitration: While the Company is not currently a party to any
legal proceedings, it may become a party to certain legal proceedings in the future
arising in the ordinary course of their business. Any resulting liability, individually or in
the aggregate, could have a material adverse effect on the Company’s financial
condition, results of operations or liquidity. Although the Company does not believe it
has any material outstanding obligation, the Company has not executed a final, non-
exclusive, limited licensing agreement with the American College of Radiology for
incorporating BI-RADS® ATLAS and TI-RADS™ ATLAS into the Company’s software.
The Company may have to alter its current products in the future if it does not
execute a limited licensing agreement.

Additional Financing Needs: The Company has so far produced relatively limited
revenues and therefore, despite FDA clearance and the clearance to operate in other
countries and regions such as Europe, Saudi Arabia, the United Arab Emirates, Latin
America, Singapore, Turkey and other country prospects, the Company expects to
need additional funds in the future to help it reach both its short-term and long-term
goals, as well as to remain a going concern. There can be no assurance that the
Company will be able to obtain such funding at the time that is needed or that such
funds will not be on terms that are better than those the Investor is receiving.

Impact of COVID-19: The COVID-19 pandemic had a major impact on the economy
and the world as a whole and on the healthcare technology market in particular,
especially in the diagnostic imaging space and particularly in breast imaging.
According to industry estimates, imaging procedural volumes dropped between 40%
and 80% as patients stayed away from attending more routine imaging exams for
breast (and other) cancer screening. The impact on the Company was most acutely
felt during 2020 and 2021, but Covid-19 continues to exert an impact on the Company
today. Volumes have continued, and may continue in the future to remain well below
historical averages. The decrease in patient volumes has had a significant, negative
impact on customer budgets. Customers may remain reluctant to spend on new
technology solutions until imaging procedural volumes become normalized.
Customer workplace operations have been disrupted and third party vendors have
not had the opportunity to interact effectively with users of technology solutions
within their work environments. This lack of interaction has interrupted traditional
customer feedback loops and slowed down product development. Moreover, the
recent US government shutdown has delayed regulatory clearances and approvals.
In sum, the extent to which these external forces will continue to affect the
Company’s business will depend on future developments that are highly uncertain
and cannot be predicted.

Al Talent is in Short Supply: Demand for artificial intelligence (Al) skills - especially



developers, engineers and data scientists -- has continued to expand. There is the
risk that the Company will not be able to continue to attract and retain seasoned Al
talent. Indeed, the Company has lost R&D human resources over the past year that it
has not yet replaced. The Company relies on its Al engineering talent to continue to
improve its existing products and to build new products for future growth. The
impact on future growth may be significant if the Company cannot continue to attract
and retain its Al talent.

Restrictions on Transferability -- Lack of Liquidity: Any shares of Preferred Stock
offered hereby represent highly illiquid investments and should only be acquired by
investors able to commit their funds for an indefinite period of time. There is no
trading market for shares of Preferred Stock (or for the shares of Common Stock into
which the Preferred Stock is convertible) and there is no expectation that such
market will develop in the future. The shares of Preferred Stock are not registered
under federal or state securities laws and may not be resold unless they are
subsequently registered or an exemption from such registration is available.
Transfers of shares of Preferred Stock are subject to a right of first refusal under the
Governing Documents and the satisfaction of certain other conditions. Consequently,
the purchase of shares of Preferred Stock should be considered only as a long-term
and illiquid investment.

NIH Grant Obligation: Prior development efforts under the NIH grant included
irrevocable non-transferrable rights to license the Company’s software.
Correspondence from the grant award recipient has indicated that the software is no
longer required to fulfill the obligations of the grant, but no additional funding is
expected.

Competition: The markets for Company products are subject to increasing
competition. Competitors may have advantages over the Company in areas such as
research and development, financial strength and human resources. Companies such
as DeepHealth, Inc. may have access to greater resources as that company scales its
offerings in the future. The Company is an early mover in Alin ultrasound but there is
no guaranty that the Company can sustain its early lead. Academic medical
institutions may license high quality Al algorithms to more well-funded competitors.
New market entrants such as Exo Imaging have solutions that may gain market
acceptance over time. And ultrasound hardware companies such as Samsung or
others may adopt a strategy of vertical integration without the Company’s
involvement.

No Right to Manage: The Investor will have no right to manage or control the activities
of the Company, except to the limited extent provided in the Governing Documents.
Therefore, the shareholders will be totally reliant on Management and the Board to
manage the business of the Company.

Indemnification: Certain exculpation and indemnification provisions contained in the
Company’s Governing documents and other agreements may limit the right of action
otherwise available to the Investors and other shareholders and other parties against
the management, the Board and other employees, agents, officers or affiliates of any
of them.

Conflict of Interests: The Company is subject to actual and potential conflicts of
interest arising out of the activities of the management and their affiliates, the
structure and terms of the Offering and the operation and management of the
Company. Two of the members of the Board of Directors of the Company are
appointed by each of the two largest investors in the Company, and these investors
also have certain consent rights regarding the Company’s activities. The CEO of the
Company has the right to appoint three members to the board of directors.

Securities Related Issues: Subscriptions for shares of Preferred Stock are being
offered to subscribers pursuant to an exemption from registration provided by
Section 4(a)(6) of the Securities Act of 1933, as amended, the regulations
promulgated thereunder, and applicable state securities law. If the Offering were
deemed not to have complied with the requirements of this exemption, investors
might have the right to rescind their purchase and the Company may be subject to
civil penalties. In the event of rescission, the Company might face severe financial
demands which could adversely affect the Company, its financial condition, and our
ability to continue as a going concern.

Cybersecurity: The Company and its customers and business partners maintain
significant amounts of personal data electronically. The Company does not store
personally identifiable health information but once deployed Company software has
access to this data behind customer firewalls. The Company maintains procedures to
protect this data when it has remote access to it (e.g. upon installation and
upgrading), but ultimately must rely for day to day security upon the cybersecurity
practices and procedures of its customers and partners to protect this data. Any



compromise of data of our customers, their patients, suppliers, partners, employees
or ourselves, or failure to prevent or mitigate the loss of or damage to this data
through breach of our information technology systems or other means could
substantially disrupt our operations, harm our customers and other business
partners, damage our reputation, possibly violate applicable laws and regulations
(e.g. HIPAA, GDPR), subject us to potentially significant costs and liabilities and result
inaloss of business that could be material.

Dependence on Management: The Company is strongly dependent on the business
and technical expertise of its management team. There is little possibility that this
dependence will decrease in the near term. The contributions of the existing
management team to the Company’s immediate and near-term business are likely to
be of central importance. If the Company were to lose the support of any member of
its management team, or certain key employees, it could negatively affect the
Company and its operations.

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors
that are unique to the issuer. Discussion should be tailored to the issuer's business and the
offering and should not repeat the factors addressed in the legends set forth above. No specific
number of risk factors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital and
general corporate purposes, which includes the specific items listed in Item 10 below.
While the Company expects to use the net proceeds from the Offering in the manner
described above, it cannot specify with certainty the particular uses of the net
proceeds that it will receive from this Offering. Accordingly, the Company will have
broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise: $50,001

Useof Use of funds at the low end ($50,001.25) of the raise range means that

Proceeds: 1y anagement will need to raise debt and additional equity in 2026 to
continue to fund operations until the Company becomes cash flow
positive. Any raise of less than $500,000 makes it essential that
management focuses the additional investment on areas that maximize
adoption growth and commercial conversion of the existing products in
current markets while ensuring prudent financial management. Priority will
be given to customer development of existing, high value, high margin
pilot accounts and nurturing sales leads that are high value with a high
probability of closing to accelerate conversion and catalyze growth without
overextending resources. We will also make targeted investments in
technology infrastructure and product development to enhance efficiency
both in marketing automation and software development and deployment
to improve scalability.

A portion of the funds will be allocated towards expanding operational
support in deployment to shorten sales cycles and ensure retention.
Existing resources will be expected to effectively manage both the existing
customer base while supporting growth through improving processes and
automation. Overall, the investment strategy aims to achieve significant
milestones that demonstrate the company's potential for further profitable
growth, setting the stage for a future round of growth financing, as needed,
while maintaining fiscal responsibility.

Use of Funds Breakdown:
Working Capital: 68.5%
Automation: 15%
Contingency: 10%
Wefunder Fee: 6.5%

The Company’s ability to continue as a going concern, however, is
denendent unon its abilitv to attain future nrofitahle onerations and/or
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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 reconfirm his or her investment commitment after a material
change is made to the offering, the investor's investment commitment will be
canceled 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 receive 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 investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no securities
will be sold in the offering, investment commitments will be cancelled and
committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $90,000,000.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Koios Medical, Inc. is offering up to 297886 shares of its Series CF-3 Preferred Stock
and 105,882 shares of its Series CF-2 Preferred Stock. The Series CF-3 Preferred
Stock is being offered at a price per share of $4.699795.

Investors in the first $449,998.50 of the offering will receive Series CF-2 Preferred
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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:

The securities being offered may not be transferred by any purchaser of such
securities during the one year period beginning when the securities were issued,

unless such securities are transferred:

1. to the issuer;

2. to an accredited investor;

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

4. to amember 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.

NOTE: The term "accredited investor" means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

h

The term "member of the family of the pur or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term "spousal equivalent” means a

cohabitant occupying a relationship generally 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
Series A
Participating
Preferred Stock 6,333,209 6,333,209 Yes v
Series B2
Participating
Preferred Stock 1,200,000 1,175,018 Yes v
Series B1
Participating
Preferred Stock 1,200,000 1,169,233 Yes v
Series CF1 Non-
Participating 650,000 526,120 Yes N
Series CF2
Non-
Participating 17647 17647 Yes v
Series CF3
Non-
Participating 1,000,000 113,581 Yes v
Common Stock 22,000,000 4,465,024 Yes v
Series B3
Participating

Preferred Stock 3,250,000 2,410,942 Yes =3
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The company has significant receivables which we expect to be paid during the
campaign and the ability to draw upon revolving debt financing from current
investors if needed.

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

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which ftnancial
statements are provided. For issuers with no prior operating history, the discussion should focus
on financial milestones and operational, liquidity and other challenges. For issuers with an
operating history, the discussion should focus on whether historical results and cash flows are
representative of what investors should expect in the future. Take into account the proceeds of
the offering and any other known or pending sources of capital. Discuss how the proceeds from
the offering will affect liquidity, whether receiving these funds and any other additional funds is
necessary to the viability of the business, and how guickly the issuer anticipates using its
available cash. Describe the other available sources of capital to the business, such as lines of
credit or required contributions by shareholders. References to the issuer in this Question 28

and these instructions refer to the issuer and its predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, 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 Koios Medical, Inc. included in this Form reflects
accurately the information reported on the tax return for Koios Medical, Inc. filed for

the most recently completed fiscal year.

R. Chad McClennan

Presidentand CEO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent or
more of the issuer's outstanding voting equity securities, any promoter connected with the issuer
in any capacity at the time of such sale, any person that has been or will be paid (directly or
indirectly) remuneration for solicitation of purchasers in connection with such sale of securities, or
any general partner, director, officer or managing member of any such solicitor, prior to May 16,
2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers, their
predecessors and affiliated issuers) before the filing of this offering statement, of any felony or
misdemeanor:
i. in connection with the purchase or sale of any security? (J Yes & No
ii. involving the making of any false filing with the Commission? (J Yes [ No
iii. 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? OJ Yes [4 No

(2) Is any such person subject to any order, judgment or decree of any court of competent
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 continuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security? (J Yes & No

ii. involving the making of any false filing with the Commission? [ Yes (4] No



iii. 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? OJ Yes [4 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 performing 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 from:
A. association with an entity regulated by such commission, authority, agency or
officer? O Yes & No
B.engaging in the business of securities, insurance or banking? O Yes @ No
C. engaging in savings association or credit union activities? 0 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?
O Yes @ 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 1940 that, at
the time of the filing of this offering statement:

i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? O Yes & No

ii. places limitations on the activities, functions or operations of such person? [J Yes [ No

iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ Yes (4 No

(5) Is any such person subject to any order of the Commission entered within five years before the
filing of this offering statement that, at the time of the filing of this offering statement, orders the
persan to cease and desist from 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? O Yes (& No

ii. Section 5 of the Securities Act? [J Yes @ No

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

O Yes (4 No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any such
person named as an underwriter in, any registration statement or Regulation A offering 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, or is any
such person, at the time of such filing, the subject of an investigation or proceeding to determine
whether a stop order or suspension order should be issued?

O Yes @ No

(8) Is any such person subject to a United States Postal Service false representation order entered
within five years before the filing of the information required by Section 4A(b) of the Securities Act,
or is any such person, at the time of filing of this offering statement, subject to a temporary
restraining order or 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?

O Yes 1 No

If you would have answered "Yes" to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar accurred 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.

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or declaratory
statement issued by a federal or state agency, described in Rule 503(a)(3) of Regulation
Crowdfunding, under applicable statutory authority that provides for notice and an
opportunity for hearing, which constitutes a final disposition or action by that federal or state
agency.

No matters are required to be disclosed with respect to events relating to any affiliated issuer
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Investors should carefully review the terms of the SPV Subscription Agreement for
additional information about tax filings.

Potential Dissolution of the SPV. The Company has agreed that it will pay an
administrative fee and / or certain tax fees to Wefunder, in addition to delivering
required tax information in the manner prescribed by the TSA, where applicable.
Failure to pay such fees or provide Wefunder with required tax information could
result in the dissolution of the SPV (an “SPV Dissolution Event”). Subsequent to an
SPV Dissolution Event, the securities held by the SPV would be distributed directly
and proportionally to the individual investors. This could create administrative
complexities, as investors would need to manage the securities themselves rather
than having them held and administered by the SPV. Additionally, the unplanned
distribution of securities may not align with investors' intended investment strategy
or asset allocation.

Upon an SPV Dissolution Event, the Investor hereby consents to and agrees to accept
direct assignment of the SPV's rights and obligations under any investment
agreements between the SPV and the Company that is located in the Form C or C/A
offering materials. The Investor acknowledges they will be bound by all terms and
conditions of such agreements as if they were an original party thereto.

INSTRUCTIONS TO QUESTION 30: If information is presented to investors in a format, media
or other means not able to be reflected in text or portable document format, the issuer should
include:

(@) a description of the material content of such information;

(b) a description of the format in which such disclosure is presented; and

(c) in the case of disclosure in video, audio or other dynamic media or format, a transcript or

description of such disclosure.

ONGOING REPORTING

32. Theissuer 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 report.

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

https://koiosmedical.com//invest

The issuer must continue to comply with the ongoing reporting
requirements until:

1. the issuer is required to file reports under Exchange Act Sections
13(a) or 15(d);

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

3. the issuer has filed at least three annual reports and has total assets
that do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the
securities issued pursuant to Section 4(a)(6), including any
payment in full of debt securities or any complete redemption of
redeemable securities; or the issuer liquidates or dissolves in
accordance with state law.

APPENDICES
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Koios Early Bird Subscription Agreement 2026
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Signatures

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.

The issuer certifies that it has established means to keep accurate records of the holders of the securities it would offer and

sell through the intermediary's platform.

The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

Koios Early Bird Subscription Agreement 2026
Koios Subscription Agreement 2026

SPV Subscription Agreement - Early Bird

SPV Subscription Agreement

Appendix C: Financial Statements

Financials 1
Financials 2
Financials 3
Appendix D: Director & Officer Work History
Ajit Jairaj
Christine Li Shuling




Graham Anderson
Gregory Moran

J. Omar Partida
John Walker

Jonathan Robinson

Mark Glasgold
R. Chad McClennan

William Hulbert

Appendix E: Supporting Documents

ttw_communications_167502_013818.pdf

Wefunder Portal will veview the information you provide before we agree to submit a Form C to the SEC. Our review is
designed to assess Whether the information you have provided is complete and not inaccurate, misleading or otherwise
fraudulent. Despite our review, the company submitting this Form C may be held responsible for all information provided
through it, and for ensuring that the information it submits is not false or misleading in any material way and does not
omit any information that would cause the information included to be false or misleading. By submitting your Form C to
us, you acknowledge this. You also agree to provide any additional information or clarification we may request from you so
that the Form C we submit on your behalf, in our reasonable, good faith review, does not contain incorrect information.
Wefunder Portal will not submit a Form C that we believe, in our sole discretion, omits material information or contains

false or misleading information. As a result, there is no guarantee that we will submit a Form C on your behalf.
Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.

The issuer certifies that it has established means to keep accurate records of the holders of the securities it would offer and
sell through the Form C.

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

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

As an authorized representative of the company, I 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, any future non-material Form C-A, any future Form C-U, and any futiure Form C-W 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 to contest, negate or disaffirim the actions of Wefunder Portal taken in good faith under or

in reliance upon this power of attorney.
Before you click on the button below, please review the information you have provided carefully.

We strongly recommend you have your company's lawyer review the information as well. The company
submitting this Form C is responsible for all information provided through it, and for ensuring that the
information it submits is not false or misleading in any material way and does not omit any information
that would cause the information included to be false or misleading.

| verify the Form C is 100% accurate

| agree to the Wefunder Listing Agreement

| agree to the Lead Investor Agreement

| agree to the Rule 3a-9 Undertakings Agreement




Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form C and has duly caused this Form to be signed on its
behalf by the duly authorized undersigned.

Koios Medical, Inc.

By

R. Chad McClennan

President & CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the

following persons in the capacities and on the dates indicated.

Chad McClennan

President & CEO
4/28/2026

Mark glasgold

Director
4/28/2026

R. Chad McClennan

President & CEQ
4/28/2026

Gregory S. Moran

Director
4/28/2026

Graham Anderson

CFO
4/28/2026

The Form C must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controller or principal

accounting officer and at least a majority of the board of directors or persons performing similar functions.




