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

HMDmd Inc
777 8 Hwy 101 Suite 209
Solana Beach, CA 92075
https://hmdmd.com

Up to $1,234,998.60 in Common Stock at $1.65
Minimum Target Amount: $123,999.15

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

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

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

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

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



Company:

Company: HMDmd Inc
Address: 777 5 Hwy 101 Suite 209, Solana Beach, CA 92075

state of Incorporation: DE
Date Incorporated: January 13, 2019

Terms:

Equity

Offering Minimum: $123,999.15 | 75,151 shares of Common Stock
Offering Maximum: $1,234,998.60 | 748,484 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: £1.65

Minimum Investment Amount (per investor): $499.95

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO™), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEO determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 19353 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Investment Incentives & Bonuses™

Loyalty Bonus: For our returning investors and connections, HMDmd offers an additional 10% bonus shares.
Time-Based Perks
Early Bird 1: Invest $1,000+ within the first 2 weeks | 5% bonus shares
Early Bird 2: Invest $5,000+ within the first 2 weeks | 10% bonus shares
Early Bird 3: Invest $10,000+ within the first 2 weeks | 15% bonus shares
Mid-Campaign Perks (Flash Perks)
Flash Perk 1: Invest $5,000+¢ between day 35 - 40 and receive 10% bonus shares
Amount-Based Perks
Tier 1 Perk: Invest $5,000+ | 5% bonus shares
Tier 2 Perk: Invest 510,000+ | 12% bonus shares
Tier 3 Perk: Invest 525,000+ | 20% bonus shares

The 10% StartEngine Venture Club Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $1.65/ share, vou will receive 110 shares of Common Stock, meaning
you'll own 110 shares for $165. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to



invest should room in the offering become available if prior investments are canceled or fail.

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

The Company and its Business

Company Overview

HMDmd Inc. ("HMDmd" or the "Company™) is a Delaware C Corporation that specializes in developing and commercializing
advanced wearable surgical monitors designed to enhance surgical visualization. The Company's flagship product, the
HMDmd CR3 Wearable Surgical Monitor (WSM), developed in conjunction with our development and manufacturing
partner Kopin Corporation (Kopin), provides high-definition 2D and 3D visualization of digital imaging in microsurgical,
robotic and minimally invasive procedures. Equivalent to viewing a conventional 50-inch monitor from a distance of & feet,
the CR3 display provides the surgeon with detailed imagery of the anatomy plus improved ergonomics and real-time case
information. CR3 is registered with the FDA and has the European Union equivalent Declaration of Conformity (CE Mark).
Our business model is to work with strategic distribution partners which build and market the advanced surgical systems for
which CR3 is potentially a leading-edge visualization alternative to the conventional, remotely positioned monitors which
are the current standard. As an example, the first distribution partner to commercialize CR3 is Carl Zeiss Meditec AG
(Zeiss), the global leader in surgical microscopes.

Our business model has also been designed to leverage the assets and expertise available to us via our partner Kopin, a
leading developer and provider of innovative display and application-specific optical solutions. Kopin has granted us with
an exclusive license to its intellectual property, under a Technology License Agreement signed in 2019, as amended, that
gives us exclusive global rights for the commercial use of the licensed patents, patent applications and know-how in their
wearable display technology and systems for use in surgical and interventional medicine applications carried out in medical
and surgical facilities. Those rights, subject to certain provisions of the license agreement, include quarterly minimum
product order quantities and specified payment terms and failure to comply with these provisions may result in the loss of
our rights or termination under the license agreement. In return, Kopin received a minority equity position in the form of
warrants in our Company, which, when exercised, would require the Company to issue additional shares of equity, which
could result in a dilution of approximately 14.3% based on fully diluted shares outstanding at the time of exercise.

Our global distribution agreement with Zeiss, for commercialization of the CR3 Wearable Surgical Monitor in conjunction
with its surgical microscopes, was entered into in July 2024 (as an amendment to a Frame Procurement Agreement
previously signed in June 2023). This amended agreement also contains provision for a research and development
partnership related to visualization for surgical microscopy, for which we have received upfront funding and which is
expected to be implemented in 2025. In addition, Zeiss made a commitment to purchasing an agreed upon number of CR3
units over the next four vears and provided an advance payment of $180,000 on the initial purchase of CR3. In April 2025,
we made the first shipments against the purchase commitment.

We are also in discussions with additional medtech system companies which are potentially interested in adding a wearable
display component to their product line.

Competitors and Industry

Estimated $10-15B Total End-user Available Market Opportunity: HMDmd will access this significant emerging market via a
series of partnering agreements. We have an exclusive technology License Agreement with Kopin Corporation, a leading
developer and provider of innovative display and application-specific optical solutions. Our commercialization model is
partnering with companies which develop and market surgical systems which will be enhanced with the addition of leading-
edge, ergonomic, high performance 2D and 3D visualization capability. The first of these partnering agreements is with Carl
Zeiss Meditec, the global leader in surgical microscopes, for which shipments of our CR3 Wearable Surgical Monitor
commenced in April 2025.

HMDmd's key competitors include Leica MyVeo and Microsoft Hololens, which offer head-mounted solutions which, in the
case of the former, is limited to Leica microscopes and in the latter to various surgical planning applications. However,
HMDmd differentiates itself through:

- Applications in a wide selection of real-time surgical applications

- Natural, non-polarized 3D visualization

- Ultra-low latency (<20ms), essential for real-time surgical utilization

- Open design ensuring situational awareness for the surgeon at all times in the operating room

- Lightweight form factor (260g/ 90z) contributing to improved ergonomics for the surgeon



Current Stage and Roadmap

The HMDmd CR3 Wearable Surgical Monitor is a Class 1 medical device ready for full-scale commercialization. First units
have been shipped to Zeiss, marking the first step toward global distribution.

Owver the next 12-24 months, HMDmd aims to:
- Expand distribution channels through additional OEM relationships
- Launch new product iterations improving surgical workflow and surgeon ergonomics and additional modalities

- Secure additional strategic funding for accelerated market penetration and new product development

The Team
Officers and Directors

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

& Position: Co-founder, Chief Executive Officer and Chairman of the Board
Dates of Service: January, 2019 - Present
Responsibilities: Overall management and direction of the Company. Does not currently receive a salary but has a
deferred annual salary of $60K plus performance bonus.

Other business experience in the past three years:

& Emplover: GI Digital, Inc
Title: Member of Board of Directors
Dates of Service: November, 2020 - Present
Responsibilities: Board member, advisor on strategy

Name: Howard Sampson
Howard Sampson's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

= Position: Co-founder, CFO
Dates of Service: January, 2019 - Present
Responsibilities: Accounting, financial reporting, financial health and strategic planning for the Company and advisor
to the CEQ and Board of Directors. Does not currently receive a salary but has a deferred annual salary of 360K plus
performance bonus.

Other business experience in the past three years:

 Employer: Anabios Corporation
Title: CFO
Dates of Service: May, 2012 - January, 2022
Responsibilities: Accounting, financial reporting, financial health and strategic planning for the Company and advisor
to the CEO and Board of Directors.

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

s Position: Co-founder, Senior Vice President, and Director
Dates of Service: March, 2019 - Present
Responsibilities: Clinical and corporate relationships, market identification and penetration. Receives an annual
salary of $60,000 of which $36,000 is deferred plus performance bonus.



Other business experience in the past three years:

= Employer: Stryvker Endoscopy
Title: Consultant
Dates of Service: June, 2013 - Present
Responsibilities: Product and Market Consultant

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

* Position: Chief Commercial Officer
Dates of Service: September, 2024 - Present
Responsibilities: Leads the company’s sales and marketing strategy. Receives an annual salary of $150,000 plus
commission on units sold.

Other business experience in the past three vears:

* Employer: Synaptive Medical
Title: VP of Sales & Director Business Development
Dates of Service: June, 2021 - August, 2024
Responsibilities: Managed the US Sales Force for the company and managed external partnerships.

Risk Factors

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

These are the risks that relate to the Company:

Your information rights are limited with limited post-closing disclosures

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

Management's Discretion as to Use of Proceeds

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

Your investment could be illiquid for a long time

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

The transferability of the Securities you are buying is limited

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



Any valuation is difficult to assess

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

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

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them. However, you will be part of the minority
shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the "CEO"), or his or
her successor, as your voting proxy. You are trusting in management discretion in making good business decisions that will
grow your investments. Furthermore, in the event of a liguidation of our Company, you will only be paid out if there is any
cash remaining after all of the creditors of our Company have been paid out.

This offering involves "rolling closings,” which may mean that earlier investors may not have the benefit of information that
later investors have

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

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

Investors should be aware that under Rule 145 under the Securities Act of 1935 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer's "offer” to the target's investors would require registration or an exemption from registration
(such as Reg.D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may have their
shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition. This may
result in investors' shares being repurchased at a value determined by a third party, which may be at a lesser value than the
original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which may not be
commensurate with the long-term investment they anticipate.

We are an early stage company and have not vet generated any profits

HMDmd Inc. was formed in January 2019. Accordingly, the Company has a limited history upon which an evaluation of its
performance and future prospects can be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results as the Company reacts to
developments in its market, managing its growth and the entry of competitors into the market. We will only be able to pay
dividends on any shares once our directors determine that we are financially able to do so. HMDmd Inc. has incurred a net
loss and has had limited revenues generated since inception, if any. There is no assurance that we will be profitable in the
near future or generate sufficient revenues to pay dividends to our shareholders.

We have a history of operating losses, and we may not be able to achieve or sustain profitability.

We have a limited operating history. We have not yet generated substantial revenue from the sales of our Wearable Surgical
Monitors (WSM) since the completion of development and transition to manufacturing in 2024.We are not profitable and
have incurred losses since our inception in January 2019. We expect to continue to incur losses for at least the next 12
months. To date, we have funded our operations through the sale of common stock, contract revenue, upfront customer
deposits and limited product sales. As of December 31, 2024, our accumulated deficit was $2,196,000 and our working
capital was $809,000, We believe that cash on hand, forecasted product sales and assuming at least $1.24 million of gross
proceeds from this Offering, will be sufficient to fund our operations for the near future, but cannot assure you that our cash
needs will not change over time.

We may require substantial additional funding to advance our current plans.

We are focused on our market development efforts and commercialization of the WSM, as well as future development
activities for advancements for the WSM. We may need to raise additional capital in the future in order to fund these
priorities and achieve our business objectives. We cannot assure you that we will be successful in obtaining additional



financing in the future on terms acceptable to the Company or at all. Our future funding requirements will depend on many
factors, including, but not limited to: the cost of our WSM market development, commercialization and future development
activities; our need to expand our development activities; the costs of acquiring, licensing or investing in businesses,
products and technologies; the economic and other terms and timing of our existing licensing arrangement and any
collaboration, licensing or other arrangements into which we may enter in the future; the effect of competing technological
and market developments; our need to implement additional internal systems and infrastructure, including financial and
reporting systems, quality systems and information technology systems; and our ability to maintain, expand and defend the
scope of our intellectual property portfolio. Until we generate a sufficient amount of revenue to finance our cash
requirements, which may never occur, we expect to finance future cash needs primarily through product sales, private
equity offerings, debt financings, strategic collaborations or public equity offerings. We do not know whether additional
funding will be available on acceptable terms, or at all. If we are not able to secure additional funding when needed, we may
have to delay or reduce the scope of our operations. To the extent that we raise additional funds by issuing equity securities,
our stockholders may experience significant dilution; and debt financing, if available, may involve restrictive covenants that
limit our operations. To the extent that we raise additional funds through collaboration and licensing arrangements, it may
be necessary to relinquish some rights to our product or grant licenses on terms that may not be favorable to us.

Our strategic focus, on delivering WSM for the Digital Operating Room, may not result in the growth of our business in the
timeline we envision or at all.

The success of our business strategy in the timeline we envision is dependent on many factors, including, but not limited to:
the ability of Kopin to manufacture and at the quantities we planned; maintaining FDA registration and EU (CE Mark);
executing on our marketing strategy; adoption of our WSM by surgical providers; successful commercialization via
distributor partners. and; the timely development of ongoing improvements to our WSM by our development partner Kopin
Corporation {“Kopin™). All, or any one of these factors, if not executed properly and or timely, could prevent us from
executing our business plan and commercializing our WSM.

We are currently highly dependent on a single product in development, the WSM.

We are highly dependent on a single product in development and we cannot give assurance that the WSM can be
successfully commercialized. Should we be unable to successfully commercialize the WSM, our business will be negatively
affected and we may be forced to sell our assets and close our business.

We are currently highly dependent on Kopin for continued successful development.

Kopin is one of the most qualified development partners in the field of wearable visualization technologies, but we cannot
be certain that they will successfully develop future improvements to the WSM in a manner that meets the needs of our
customers. Their success is dependent on many factors including but not limited to: ability to hire and retain the services of
key emplovees; supply and affordability of electronic and opto-electronic components is subject to multiple risks, including,
but not limited to, geopolitical instability, natural disasters, component discontinuation or obsolescence, long lead times
and sudden demand fluctuations; third party vendors to provide the materials and services with the right specifications on a
timely basis and at affordable prices if at all; qualifying alternative vendors if primary vendors fail to provide the materials
and services and at affordable price; complying with complex procurement, environmental and national and international
governmental laws and regulations; protecting and defending their intellectual property and information; avoiding
significant disruption in the operation of their facilities; managing risks associated with international commerce; and
dealing with natural disasters and the effects on their supply chain. All or any one of these factors could have a significant
impact on the continuing future development and future improvements of the WSM.

Our commercial success depends significantly on the intellectual property that we have licensed from Kopin.

Our license agreement with Kopin contains certain minimum purchase requirements , and Kopin has the right to terminate
our exclusivity if they are not achieved or we are unable to pay timely. They also have the right to terminate the license on
60 days’ notice if we are in breach of certain covenants. Our commercial success depends significantly on the intellectual
property that we have licensed from Kopin, and a loss of exclusivity under the license or termination of the license would
have a significant material and adverse effect on our business.

We have limited commercial success to date.

We cannot assure you that we will be able to successfully commercialize the W5M for a number of reasons, including,
without limitation: the risk of failure in our market development and sales efforts; and the risk that our competitors will
introduce more clinically effective or cost-effective alternatives. Failure to successfully commercialize the WSM would have
a significant material and adverse effect on our business.

We currently have limited marketing, sales or distribution capabilities.

We currently have limited marketing, sales or distribution capabilities, and there can be no assurance that we will be
successful in building such capabilities in the future. To the extent that we enter into additional distribution, co-promotion
or other arrangements, our success and revenues will depend on third-parties, whose performance may not be satisfactory
and is generally not within our control. If we are unable to enter into such arrangements on acceptable terms or at all, we
may not be able to successfully commercialize our product, and our product revenue and business will be adversely affected.

The medical device industry is increasingly competitive, which can negatively impact our commercial opportunities.
The medical device industry is highly competitive, and we face significant competition from many companies that are



researching and marketing products designed to address visualization, including new entrants in the competitive market.
Many of our competitors may have significantly greater financial, manufacturing, marketing and product development
resources than we do. Some of the companies we compete with, or expect to compete with, include Microsoft and Apple. In
addition, many other universities and private and public research institutions are or may become active in research
involving visualization for surgery. We believe that our ability to successfully compete will depend on, among other things:
the efficacy, safety and reliability of our product; our ability to commercialize and market our registered product; the cost of
our product in relation to competing products; whether our competitors substantially reduce the cost and use of their
competing products; our ability to protect and defend intellectual property rights related to our product; our ability to have
our distribution partners manufacture and sell commercial quantities of our registered product to the market; our ability to
adapt to changes in the regulatory environment; and the effectiveness of our sales and marketing efforts. If our competitors
market products that are more effective, safer, easier to use or less expensive than our product, we may not achieve
commercial success. In addition, the medical device industry is characterized by rapid technological change. It may be
difficult for us to stay abreast of the rapid changes in each technology. If we fail to stay at the forefront of technological
change, we may be unable to compete effectively. Technological advances or products developed by our competitors may
render our technologies or product obsolete or less competitive. We anticipate that the highly competitive surgical
environment could lead our competitors to attempt to slow or derail our commercial progress. We are using our best efforts
to enter the commercial markets effectively and efficiently while maintaining compliance with all regulatory and legal
requirements. Responding to the actions of our competitors will require the attention of our management and may distract
the management team from its focus on our commercial operations and lead to increased costs of commercialization, which
could have a negative impact on our financial position. We also anticipate that the competitive environment will become
more intense because of increased consolidation by companies in the health care industry looking to achieve cost
reductions. Such consolidation may have an adverse effect on our business operations.

Future issuances of shares of our common stock may cause significant dilution of equity interests of existing holders of
common stock and decrease the market price of shares of our common stock and adversely affect your investment.

We have previously issued warrants that are exercisable into a significant number of shares of our common stock. Should
existing warrant holders exercise warrants for shares of our common stock, it may cause significant dilution of equity
interests of existing holders of our common stock and reduce the market value of shares of our common stock and adversely
affect vour investment.

Because our design, development and manufacturing capabilities are limited, we rely on third parties to design, develop,
manufacture and supply components of our WSM. An inability to find additional or alternate sources for these services
could materially and adversely affect our financial condition and results of operations.

We use third-parties to assist in the design, development and manufacture of our W5SM. If these partners are unable to
perform in the timeframe or to the levels that we require, we may not be able to establish a contract and engage alternative
providers on a timely basis and in the manner that we require. Our ability to replace our contract manufacturer may be
difficult because the number of potential manufacturers is limited. The process of identifying and engaging new
manufacturers may be time-consuming and costly. It may be difficult or impossible for us to identify and engage a
replacement manufacturer on acceptable terms in a timely manner, or at all. Any of the foregoing contingencies may
adversely affect our product availability and, as a result, our business.

Reliance on third parties to manufacture or supply some of our product or parts may harm our business if such third parties
do not meet regulatory and performance standards. Our product requires precise, high guality manufacturing.

We and our contract manufacturers will be subject to ongoing periodic unannounced inspection by the FDA and non-U.5.
regulatory authorities to ensure strict compliance with the quality systems regulations, current “good manufacturing
practices” and other applicable government regulations and corresponding standards. If we or our contract manufacturers
fail to achieve and maintain high manufacturing standards in compliance with Quality System Regulation ("QSR™), we may
experience manufacturing errors resulting in patient injury or death, product recalls or withdrawals, delays or interruptions
of production or failures in product testing or delivery, delay or prevention of filing or approval of marketing applications
for our product, cost overruns or other problems that could seriously harm our business. Any performance failure by us or
on the part of our design and development partners or contract manufacturers could delay product development, regulatory
clearance or approval of our product, or commercialization of our product, depriving us of potential product revenue and
resulting in additional losses. In addition, our dependence on any third party for design, development or manufacturing
could adversely affect our future profit margins.

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary
rights of third parties.

Other entities may have or obtain patents or proprietary rights that could limit our ability to manufacture, use, sell, offer for
sale or import product, which could impair our competitive position. In addition, to the extent that a third party develops
new technology that covers our product, we may be required to obtain licenses to that technology, which licenses may not
be available or may not be available on commercially reasonable terms, if at all. If licenses are not available to us on
acceptable terms, we will not be able to market the product or conduct the desired activities, unless we challenge the
validity, enforceability or alleged infringement of the third-party patent or circumvent the third-party patent, which would
be costly and would require significant time and attention of our management. Third parties may have or obtain valid and
enforceable patents or proprietary rights that could block us from developing our product and using the intellectual



property that we have licensed. Our failure to obtain a license to any technology that we require may materially harm our
business, financial condition and results of operations. If we become involved in patent litigation or other proceedings
related to a determination of rights, we could incur substantial costs and expenses, substantial liability for damages or be
required to stop our product development and commercialization efforts, any of which could materially adversely affect our
liquidity, business prospects and results of operations. Third parties may sue us for infringing their patent rights. Likewise,
we may need to resort to litigation to enforce a patent issued or licensed to us or to determine the scope and validity of
proprietary rights of others. In addition, a third party may claim that we have improperly obtained or used its confidential
or proprietary information. Furthermore, in connection with our license agreement with Kopin, we generally have agreed to
indemnify Kopin for costs incurred in connection with litigation relating to intellectual property rights. The cost to us of
any litization or other proceeding relating to intellectual property rights, even if resolved in our favor, could be substantial,
and the litigation would divert our management's time and attention. Some of our competitors may be able to sustain the
costs of complex patent litigation more effectively than us because they have substantially greater resources. Uncertainties
resulting from the initiation and continuation of any litigation could limit our ability to continue our operations. If any
parties successfully claim that our creation or use of proprietary technologies infringes upon their intellectual property
rights, we might be forced to pay damages, potentially including treble damages, if we are found to have willfully infringed
on such parties’ patent rights. In addition to any damages, we might have to pay, a court could require us to stop the
infringing activity or obtain a license. Any license required under such circumstances may not be made available on
commercially acceptable terms, if at all. In addition, such licenses are likely to be non-exclusive and, therefore, our
competitors may have access to the same technology licensed to us. If we fail to obtain a required license and are unable to
design around a patent, we may be unable to effectively market the product, which could limit our ability to generate
revenues or achieve profitability and possibly prevent us from generating revenue sufficient to sustain our operations.

For our W5M, we rely on our license with Kopin, and any loss of our rights under such license agreement, or failure to
properly prosecute, maintain or enforce the patent applications underlyving such license agreement, could materially
adversely affect our business prospects for the WSM.

All of the patents and patent applications related to the W5M are licensed pursuant to a license agreement with Kopin. The
Kopin license agreement gives us rights for the commercial exploitation of the licensed patents, patent applications and
know-how, subject to certain provisions of the license agreement. Failure to comply with these provisions could result in
the loss of our rights under the license agreement. Our inahility to relv on these patents and patent applications which are
the basis of our WSM technology would have a serious adverse effect on our business. Further, our success will depend in
part on the ability of us, Kopin and other third-party licensors to obtain, maintain and enforce patent protection for our
licensed intellectual property and, in particular, those patents to which we have secured exclusive rights. We, Kopin or
other third-party licensors may not successfully prosecute the intellectual property which is licensed to us, may fail to
maintain licensed patents, and may determine not to pursue litigation against other companies that are infringing such
patents, or may pursue such litigation less aggressively than necessary to obtain an acceptable outcome from any such
litigation. Without protection for the intellectual property we have licensed, other companies might be able to offer
substantially identical products for sale, which could materially adversely affect our competitive business position, business
prospects and results of operations.

If we or our licensor are unable to protect the contidentiality of our proprietary information and know-how, the value of our
technology and product could be adversely affected.

In addition to patent protection, we also rely on other proprietary rights, including protection of trade secrets, know-how
and confidential and proprietary information. To maintain the confidentiality of trade secrets and proprietary information,
we will seek to enter into confidentiality agreements with our employees, consultants and collaborators upon the
commencement of their relationships with us. These agreements generally require that all confidential information
developed by the individual or made known to the individual by us during the course of the individual’s relationship with us
be kept confidential and not disclosed to third parties. Our agreements with emplovees also generally provide and will
generally provide that any inventions conceived by the individual in the course of rendering services to us shall be our
exclusive property. However, we may not obtain these agreements in all circumstances, and individuals with whom we have
these agreements may not comply with their terms. In the event of unauthorized use or disclosure of our trade secrets or
proprietary information, these agreements, even if obtained, may not provide meaningful protection, particularly for our
trade secrets or other confidential information. To the extent that our employees, consultants or contractors use technology
or know-how owned by third parties in their work for us, disputes may arise between us and those third parties as to the
rights in related inventions. Adequate remedies may not exist in the event of unauthorized use or disclosure of our
confidential information. The disclosure of trade secrets would impair our competitive position and may materially harm
our business, financial condition and results of operations.

[f we are unable to obtain and enforce patent protection for our product, our business could be materially harmed.

Our success depends, in part, on our ability to protect proprietary methods and technologies that we have a license to under
the patent and other intellectual property laws of the United States and other countries, so that we can prevent others from
unlawfully using inventions and proprietary information of third-parties. However, we may not hold proprietary rights to
some patents required for us to commercialize our product. Because certain U.S. patent applications are confidential until
patents issue, such as applications filed prior to November 29, 2000, or applications filed after such date which will not be
filed in foreign countries, third parties may have filed patent applications for technology covered by pending patent
applications without our being aware of those applications, and patent applications that we have rights to may not have



priority over those applications. For this and other reasons, we or our third-party collaborators may be unable to secure
desired patent rights, thereby losing desired exclusivity. If licenses are not available to us on acceptable terms, we will not
be able to market the affected product or conduct the desired activities, unless we challenge the validity, enforceability or
infringement of the third-party patent or otherwise circumvent the third-party patent. Our strategy depends on our ability
to promptly identify and seek patent protection for our discoveries. In addition, we may rely on third-party collaborators to
file patent applications relating to proprietary technology that we develop jointly during certain collaborations. The process
of obtaining patent protection is expensive and time-consuming. If our present or future collaborators fail to file and
prosecute all necessary and desirable patent applications at a reasonable cost and in a timely manner, our business will be
adversely affected. Despite our efforts and the efforts of our collaborators to protect our proprietary rights, unauthorized
parties may be able to develop and use information that we regard as proprietary. The issuance of a patent provides a
presumption, but does not guarantee, that it is valid. Any patents we have obtained rights to, or obtain in the future, may be
challenged or potentially circumvented. Moreover, the United States Patent and Trademark Office (the "USPTO"), may
commence interference proceedings involving licensed patents or patent applications. Any such challenge to patents or
patent applications would be costly, would require significant time and attention of our management and could have a
material adverse effect on our business. In addition, future court decisions may introduce uncertainty in the enforceability
or scope of any patent, including those owned by medical device companies. Any pending patent applications that we have
rights to may not result in issued patents. The patent position of medical device companies is generally uncertain and
involves complex legal and factual considerations. The standards that the USPTO and its foreign counterparts use to grant
patents are not always applied predictably or uniformly and can change. There is also no uniform, worldwide policy
regarding the subject matter and scope of claims granted or allowable in medical device patents. Accordingly, we do not
know the degree of future protection for the proprietary rights or the breadth of claims that will be allowed in any patents
issued to us or to others. The legal systems of certain countries do not favor the aggressive enforcement of patents, and the
laws of foreign countries may not protect our rights to the same extent as the laws of the United States. Therefore, the
enforceability or scope of our licensed patents in the United States or in foreign countries cannot be predicted with
certainty, and, as a result, any patents that we license may not provide sufficient protection against competitors. We may
not be able to obtain or maintain patent protection for rights to pending patent applications, those that may be filed in the
future, or those we may license from third parties. We cannot assure you that any patents that will issue, that may issue or
that may be licensed to us will be enforceable or valid or will not expire prior to the commercialization of our product, thus
allowing others to more effectively compete with us. Therefore, any patents that we license may not adequately protect our
future product.

Even if we obtain regulatory registrations, clearances or approvals for our products, the terms thereof and ongoing
regulation of our products may limit how we manufacture and market our products, which could materially impair our
ability to generate anticipated revenues.

Once regulatory registration, clearance or approval has been obtained, the registered, cleared or approved product and its
manufacturer are subject to continual review. Any registered, cleared or approved product may be promoted only for its
indicated uses. In addition, if the FDA or other non-U.S. regulatory authorities register, clear or approve any of our product,
the labeling, packaging, adverse event reporting, storage, advertising and promotion for the product will be subject to
extensive regulatory requirements. We and any outsourced manufacturers of our product are also required to comply with
the FDA's QSR, or similar requirements of non-U.S. regulatory authorities which includes requirements relating to quality
control and quality assurance, as well as the corresponding maintenance of records and documentation as well as other
quality system requirements and regulations from non-U.5. regulatory authorities. All manufacturing facilities are subject
to ongoing regulatory inspection. We are also obliged to register with the California Department of Health (CDPH), Food
and Drug Branch, and obtain a Medical Device License as a Specification Developer and non-stocking Distributor, In the
references to FDA below, the "FDA requirements” and related obligations imply also the applicable requirements of
California Department of Health, Food and Drug Branch. If the manufacturing facilities that we used fail to comply with the
regulatory requirements of the FDA or other non-U.S. regulatory authorities, either before or after registration, clearance or
approval, or if previously unknown problems with our product, manufacturers or manufacturing processes are discovered,
we could be subject to administrative or judicially imposed sanctions, including: restrictions on the product, manufacturers
or manufacturing process; adverse inspectional observations (Form 483), warning letters, non-warning letters incorporating
inspectional observations, or consent decrees; civil or criminal penalties or fines; injunctions; product seizures, detentions
or import bans; voluntary or mandatory product recalls and publicity requirements; suspension or withdrawal of regulatory
clearances or approvals; total or partial suspension of production; imposition of restrictions on operations, including costly
new manufacturing requirements; refusal to register, clear or approve pending applications or premarket notifications; and
import and export restrictions. Any of these sanctions could have a material adverse effect on our reputation, business,
results of operations and financial condition. Furthermore, key component suppliers or manufacturers may not currently be
or may not continue to be in compliance with all applicable regulatory requirements, which could result in our failure to
produce our product on a timely basis and in the required quantities, if at all. In addition, the FDA and other non-U.S.
regulatory authorities may change their policies and additional regulations may be enacted that could prevent or delay
regulatory registration, clearance or approval of our product. We cannot predict the likelihood, nature or extent of
government regulation that may arise from future legislation or administrative action, either in the United States or abroad.
[f we are not able to maintain regulatory compliance, we would likely not be permitted to market our future product and we
may not achieve or sustain profitability.

We may be liable if the FDA or another regulatory agency concludes that we have engaged in the off-label promotion of our



product.

Our promotional materials and training methods must comply with FDA and other applicable laws and regulations,
including the prohibition of the promotion of the off-label use of the W5M. Healthcare providers may use our product off-
label, as the FDA does not restrict or regulate a physician’s choice of treatment within the practice of medicine. However, if
the FDA determines that our promotional materials, sales practices or training constitute promotion of an off-label use, it
could request that we modify our training or promotional materials or subject us to regulatory or enforcement actions,
including the issuance of an untitled letter, a warning letter, injunction, seizure, civil fine and criminal penalties. It is also
possible that other federal, state or foreign regulatory authorities might take action if they consider our promotional or
training materials to constitute promotion of an unapproved use, which could result in significant fines or penalties. In
addition, the off-label use of our product may increase the risk of product liability claims. Product liability claims are
expensive to defend and could result in substantial damage awards against us and harm our reputation.

The regulatory registration, approval and clearance processes are expensive, time-consuming and uncertain and may
prevent us from the commercialization of our product.

Regulatory approval of a premarket approval ("PMA”™) application, or supplement or clearance pursuant to a 510(k)
premarket notification, or granting of a de novo request, if such is deemed required, is not guaranteed, and the approval or
clearance process, as the case may be, is expensive, uncertain and may, especially in the case of the PMA application, take
several vears. The FDA also has substantial discretion in the medical device clearance process or approval process, Despite
the time and expense exerted, failure can occur at any stage, and we could encounter problems that cause us to repeat or
perform additional development, standardized testing, pre-clinical studies and clinical trials. The number of pre-clinical
studies and clinical trials that will be required for FDA clearance or approval varies depending on the medical device
candidate, the disease or condition that the medical device candidate is designed to address, and the regulations applicable
to any particular medical device candidate. The FDA or other non-U.5. regulatory authorities can delay, limit or deny
clearance or approval of a medical device candidate for many reasons, including: a medical device candidate may not be
deemed to provide a reasonable assurance of safety or effectiveness, in the case of a PMA application; a medical device
candidate may not be deemed to be substantially equivalent to a lawfully marketed predicate device through the 510(k)
premarket notification process; a medical device candidate may not be deemed to be in conformance with applicable
standards and regulations; the FDA or other regulatory authorities may not find the data from pre-clinical evaluation
studies and clinical trials sufficient; the FDA may not approve processes or facilities of any of our third-party manufacturers
for a Class III PMA device, if the device is classified as such; other regulatory authorities may not approve processes or
facilities of any of our third-party manufacturers, thereby restricting our ability to export; or the FDA or other regulatory
authorities may change clearance or approval policies or adopt new regulations. The laws governing the regulatory approval
or clearance pathways in jurisdictions outside of the United States are complex. We need to ensure that our activities, and
the activities of our distributors and agents, comply with such laws. If we do not comply with such laws, we may not be able
to sell our WSM, in all jurisdictions we have targeted, which could have an adverse effect on our business operations and
financial condition.

Once a product is registered, cleared or approved, modifications may require new registrations, 510(k) clearances, de novo
clearance, premarket approvals or new or amended CE Certificates of Conformity, and may require us to cease marketing or
recall the modified product until clearances, approvals or the relevant CE Certificates of Conformity are obtained.

Any modification to a 510(k)-cleared device that could significantly affect its safety or effectiveness, or that would
constitute a major change in its intended use requires a new registration 510{k) clearance or, possibly, a PMA or de novo
clearance. The FDA requires every manufacturer to make this determination in the first instance, but the FDA may review
such determinations. The FDA may not agree with our decisions regarding whether new clearances or approvals are
necessary. If the FDA disagrees with our determinations for any future changes, or prior changes to, previously marketed
product, as the case may be, we may be required to cease marketing or to recall the modified product until we obtain
clearance or approval, and we may be subject to significant regulatory fines or penalties. Furthermore, the FDA's ongoing
review of the 510(k) program, if our products are deemed subject to such, may make it more difficult for us to make
modifications to our product, either by imposing more strict requirements on when a new 510(k) for a modification to a
previously cleared product must be submitted, or applying more onerous review criteria to such submissions. In October
2017, the FDA issued guidance documents addressing when to submit a new 510(k) due to modifications to 510(k) cleared
product and the criteria for evaluating substantial equivalence, The interpretation of the guidance documents by the FDA
staff could lead to instances where the FDA disagrees with the Company’s decision regarding a change, and could result in
warning letters and other enforcement actions.

Even after registration, clearance or approval for a product is obtained, we are subject to extensive post-market regulation
by the FDA and other regulators. Our failure to meet strict regulatory requirements could require us to pay fines, incur other
costs or even close our facilities.

Even after we have obtained the proper regulatory registration acceptance clearance or approval to market a product, the
FDA has the power to require us to conduct post-market studies. These studies can be very expensive and time-consuming
to conduct. Failure to complete such studies in a timely manner could result in the revocation of registration, clearance or
approval and the recall or withdrawal of a product, which could prevent us from generating sales from that product in the
United States. The FDA has broad enforcement powers, and any regulatory enforcement actions or inquiries, or other
increased scrutiny on us, could dissuade some surgeons from using our product and adversely affect our reputation and the
perceived safety and efficacy of our product. We are also required to comply with the FDA’s QSRE, which covers the methods



used in, and the facilities and controls used for, the design, manufacture, quality assurance, labeling, packaging,
sterilization, storage, shipping, installation and servicing of our marketed product. The FDA enforces the QSR through
periodic announced and unannounced inspections of manufacturing facilities. In addition, in the future, regulatory
authorities and/or customers may require specific packaging of sterile product, if such sterility becomes a requirement,
which could increase our cost and the price of our product. Later discovery of previously unknown problems with our
product, including unanticipated adverse events or adverse events of unanticipated severity or frequency, manufacturing
problems, or failure to comply with regulatory requirements such as Q5R, may result in changes to labeling, restrictions on
such product or manufacturing processes, withdrawal of the product from the market, voluntary or mandatory recalls, a
requirement to repair, replace or refund the cost of any medical device we manufacture or distribute, fines, suspension of
regulatory approvals, product seizures, injunctions or the imposition of civil or criminal penalties which would adversely
affect our business, operating results and prospects.

If one of our product malfunctions, causes or contributes to a death or a serious injury, we will be subject to medical device
reporting regulations, which can result in voluntary corrective actions or agency enforcement actions.

Under the FDA's MDR regulations, we are required to report to the FDA any incident in which our product may have caused
or contributed to a death or serious injury or in which our product malfunctioned and, if the malfunction were to recur,
would likely cause or contribute to death or serious injury. Repeated product malfunctions may result in a voluntary or
involuntary product recall, which could divert managerial and financial resources, impair our ability to manufacture our
product in a cost-effective and timely manner, and have an adverse effect on our reputation, results of operations and
financial condition. We are also required to follow detailed recordkeeping requirements for all firm-initiated medical device
corrections and removals, and to report such corrective and removal actions to the FDA if they are carried out in response to
a risk to health and have not otherwise been reported under the MDR regulations. All manufacturers bringing medical
devices to market in the European Economic Area (EEA) are legally bound to report any incident that led or might have led
to the death or serious deterioration in the state of health of a patient, user or other person, and which the manufacturer's
device is suspected to be a contributory cause, to the competent authority in whose jurisdiction the incident occurred. In
such case, the manufacturer must file an initial report with the relevant competent authority, which would be followed by
further evaluation or investigation of the incident and a final report indicating whether further action is required. Any
adverse event involving our product could result in future voluntary corrective actions, such as recalls or customer
notifications, or agency action, such as inspection or enforcement action. Any corrective action, whether voluntary or
involuntary, will require the dedication of our time and capital, distract management from operating our business and may
harm our reputation and financial results.

A recall of our product, either voluntarily or at the direction of the FDA or another governmental authority, or the discovery
of serious safety issues with our product, could have a significant adverse impact on us.

The FDA and similar foreign governmental authorities such as the competent authorities of the EU countries have the
authority to require the recall of commercialized product in the event of material deficiencies or defects in design or
manufacture or in the event that a product poses an unacceptable risk to health. Manufacturers may, under their own
initiative, recall a product if any material deficiency in a device is found. A government-mandated or voluntary recall by us
or one of our distributors could occur as a result of an unacceptable risk to health, component failures, manufacturing
errors, design or labeling defects or other deficiencies and issues, Any future recalls of any of our product would divert
managerial and financial resources and could have an adverse effect on our reputation, results of operations and financial
condition, which could impair our ability to produce our product in a cost-effective and timely manner in order to meet our
customers’ demands. We may also be required to bear other costs or take other actions that may have a negative impact on
our future sales and our ability to generate profits.

U.5. legislative or FDA regulatory reforms may make it more difficult and costly for us to obtain regulatory approval of our
product candidates and to manufacture, market and distribute our product after approval is obtained.

Legislative changes could significantly alter the statutory provisions governing the registration, regulatory approval,
manufacture and marketing of regulated product. In addition, FDA regulations and guidance could be revised or
reinterpreted by the FDA in wavys that could significantly affect our business and our product. It is impossible to predict
whether legislative changes will be enacted or FDA regulations, guidance or interpretations will be changed, and what the
impact of such changes, if any, may be.

Even if we receive regulatory clearance or approval to market a product, the market may not be receptive to such product,
which could undermine our financial viability.

Even if a product obtains regulatory clearance or approval, per new or amended regulatory requirements, resulting product
may not gain market acceptance among physicians, patients, health care payors and/or the medical community. We believe
that the degree of market acceptance of products will depend on a number of factors, including: timing of market
introduction of competitive products; safety and efficacy of our products; physician training in the use of our products; and
strength of marketing and distribution support. If applicable, availability of coverage and reimbursement from government
and other third-party payors can also impact the acceptance of product offerings.

We may be subject, directly or indirectly, to federal and state anti-kickback, fraud and abuse, false claims, privacy and
security and physician payment transparency laws. If we are unable to comply, or have not fully complied, with such laws,
we could face substantial penalties.

Our business activities are subject to additional healthcare regulation and enforcement by the federal government and by



authorities in the states and foreign jurisdictions in which we conduct our business. Such laws include, without limitation,
state and federal anti-kickback, fraud and abuse, false claims, privacy and security and physician payment transparency
laws. If our operations are found to be in violation of any of such laws that apply to us, we may be subject to penalties,
including, without limitation, civil and criminal penalties, damages, fines, the curtailment or restructuring of our
operations, exclusion from participation in federal and state healthcare programs and imprisonment, any of which could
adversely affect our ability to operate our business and our financial results.

Current legislation and future legislative or regulatory reform of the health care system may affect our ability to sell our
product profitably.

In the United States, there have been, and we expect there to continue to be, a number of legislative and regulatory
initiatives, at both the federal and state government levels, to change the healthcare system in ways that, if approved, could
affect our ability to sell our product profitably. While many of the proposed policy changes require Congressional approval
to implement, we cannot assure you that reimbursement pavments under governmental and private third-party payor
programs to health care providers will remain at levels comparable to present levels or will be sufficient to cover the costs
allocable to patients eligible for reimbursement under these programs. Any changes that lower reimbursement rates under
Medicare, Medicaid or private payor programs could negatively affect our business. We are unable to predict what additional
legislation or regulation relating to the health care industry or third-party coverage and reimbursement may be enacted in
the future or what effect such legislation or regulation would have on our business. Any cost containment measures or other
health care system reforms that are adopted could have a material and adverse effect on our ability to commercialize our
product successfully.

If we fail to attract and retain key members of management, we may be unable to successfully commercialize our product,
Our future success depends, in part, on our ability to attract and retain our executive officers. The replacement of any of our
key personnel likely would involve significant time and costs, may significantly delay or prevent the achievement of our
business objectives and may harm our business.

We may become subject to potential product liability claims, and we may be required to pay damages that exceed our
insurance coverage.

Our business exposes us to potential product liability claims that are inherent in the design, testing, manufacture, sale and
distribution of our product that we are seeking to introduce to the market. Surgical medical devices involve significant risks
of serious complications. Any product liability claim brought against us, with or without merit, could result in the increase
of our product liability insurance rates or in our inability to secure coverage in the future on commercially reasonable terms,
if at all. In addition, if our product liability insurance proves to be inadequate to pay a damages award, we may have to pay
the excess of this award out of our cash reserves, which could significantly harm our financial condition. If longer-term
patient results and experience indicate that our product or any component of a product causes serious adverse effects, we
could be subject to significant liability. A product liability claim, even one without merit, could harm our reputation in the
industry, lead to significant legal fees, and result in the diversion of management's attention from managing our business.

If we experience an intrusion of or disruption to our information technology systems, we may be harmed. We rely on
sophisticated information technology systems to operate our business.

Our systems are subject to cyber-attacks, viruses, worms, malicious software programs, outages, equipment malfunction or
constraints, software deficiencies, human error and other malicious intrusions, which may materially disrupt our business
and compromise our data. We may not be able to anticipate and prevent such disruptions or intrusions, and we may not be
able to mitigate them when and if they oceur. Our ability to effectively operate our business and comply with applicable
laws and regulations may be materially impaired by any such disruption or intrusion. Furthermore, we may incur significant
costs in responding to any such disruption or intrusion and remedying our systems. In such event we may also be subject to
litigation and other potential liability, which could materially impact our business and financial condition. Moreover, a
breach or disruption of our information technology systems could damage our reputation.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cyber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment,

Economic and market conditions

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



Force majeurs events
The Company’s operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,

war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely atfect its
financial condition and operating results.

Adverse publicity
The Company’s business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that

could harm the Company's reputation, business, financial condition, and operating results.



Ownership and Capital Structure; Rights of the Securities

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

Number [Type of|Per
of [Securit| ce

Securitie| vy |nta
s Owned |Owned | ge

Stockholder Name

KOPIN Corporation (Ownership is held via rights to purchase 22% of the Company's securities at the

. . . . Comm
time of conversion via warrant agreements. The warrant agreements can convert into Common Stock |3,232,56 B 22.
or if more than one class, the right to choose which class for which it wishes to exercise their 3 Stock 0%

warrants.)

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding raise, the Company will be offering up to
748 484 of Common Stock.

Common Stock

The amount of security authorized is 20,000,000 with a total of 14,693,469 outstanding.
Voting Rights

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

The total amount of fully dilutive shares outstanding includes rights to 3,311,653 shares to be issued pursuant to
outstanding warrants.

The total amount of fully dilutive shares outstanding includes rights to 3,000,000 shares of common stock reserved
pursuant to the Company’s 2019 Equity Plan of which 2,591,000 have been granted to employvees and consultants under the
Plan.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEQ"), or his or her
successor, as the Subscriber's true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (1ii) execute any instrument or document that the CEOQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 19353 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes by proxy to the CEO of the Company.
Even if you were to receive control of your voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the Company, including additional issuances of securities, company repurchases of securities, a sale of
the Company or its significant assets, or company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares. In other words, when the Company issues more shares, the percentage of the Company
that vou own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in the number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, or angel investment), employees exercising stock options, or



by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the Company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before, There may also be earnings dilution,
with a reduction in the amount earned per share (though this typically occurs only if the Company offers dividends, and
most early-stage companies are unlikely to offer dividends, preferring to invest any earnings into the Company).

Transferability of securities

For a year, the securities can only be resold:
& Inan[PO;
* Tothe company;
e To an accredited investor; and

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

Recent Offerings of Securities

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

We have NOT made any issuances of securities within the last three years.

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:
Revenue

Revenue for fiscal vear 2023 was $40,850 compared to $96,560 in fiscal year 2024. The increase in revenue was due to
contract revenue and an increase of 29% in the sale of prototype and clinical evaluation product sales of 29%.

Cost of Sales
Cost of Sales for fiscal year 2023 were 345,135 compared to $62,564 in fiscal year 2024.

The increase in 2024 was associated with a greater number of clinical evaluation units provided to our distributor and other
potential distributors.

Gross Margins

Gross margins for fiscal year 2023 were ($4,286). compared to $33,995 in fiscal yvear 2024 due to a portion of the contract
revenue recognized on a 4 vear development contract with our distributor that does not have any direct expense associated
with it.

Expenses
Expenses for fiscal year 2023 were $739,618 compared to $842,994 in fiscal vear 2024.

The increase in 2024 over 2023 was due to moving away from development and manufacturing secale up to expanding our
commercialization effort. During 2024 we hired our first two non-founder employees, a commercialization V.P. and an
administrator/controller.

Historical results and cash flows:

We have not yet generated substantial revenue from the sales of CR3 since the completion of development and transition to



manufacturing in 2024, We expect to continue to incur losses for at least the next 12 months or so. As of December 31,
2024, our accumulated deficit was approximately $2,200,000. To date, we have funded our operations through the sale of
commaon stock, contract development funding, upfront customer deposits and product sales. We anticipate funding future
operations and new product development primarily through product sales to distributors and the sale of equity securities.

Liquidity and Capital Resources

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

Cash on hand as of March 31, 2025 is $649,560.

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

We believe the funds of this campaign will provide us with needed capital to finance purchases of CR3 finished goods
inventory, which could reduce the time to fill current and future orders on a more timely basis, thus resulting in potential
accelerated revenue growth.. It will also provide us with the needed funds to compensate the existing key staff, and hiring of
a few key employees needed to operate and grow the our business, including paving the existing founders who have been
working without cash compensation since 2019 (with the exception of one founder who has been receiving $2,000 per
month since September 2024).

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

We believe the funds from this campaign are necessary to the viability of the Company. Of the total funds that our Company
has, 66% will be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If we are only able to raise the minimum, we will most likely not be able to accelerate the growth of the Company’s revenue
at the level we would like nor start any new product development and thus we may have to seek other ways to raise
additional funds through the sale of equity, debt or other sources of financing or we will need to reduce our expenditures.

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

If we are able to raise the maximum amount under this offering along with cash flow from sales of CR3 under our
distribution agreement with Carl Zeiss Meditec A.G., and planned sales of CR3 to other potential distributors currently
evaluating CR3, we should be able to fund existing planned operations, including funding to begin development of our
second product, for the foreseeable future, assuming no unforeseeable events.

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

Currently, the Company has contemplated additional future sources of capital, including the sale of equity securities, debt
and other sources available, should it not raise the maximum amount of funds in this offering. Those funds would be used to
fund inventory growth and support commercialization. Should we raise the maximum amount in this offering, we may still
consider additional future sources of capital to accelerate future product development.

Indebtedness

# Creditor: Kopin Corporation
Amount Owed: $100,000.00
Interest Rate: 2.72%
Maturity Date: December 31, 2024
Debt is as of March 31, 2025. Total amount owed is $100,000 plus accrued interest of $16,553. The Convertible
Promissory Note (the ‘Note") with a principal amount of $100,000, bearing interest at 2.72% per annum, entered into
in 2019 and amended in 2020, was the first investment received by the Company. The funds were used to explore the
market for wearable surgical monitors. The Note, and any accrued and unpaid interest, at the option of the holder, is
convertible into cash or the Company's equity securities, in the form of a 10 year Warrant (Kopin Note Warrant) at the
time of conversion. The Note will be deemed satisfied if Kopin exercises the warrant. If the Note and any accrued and



unpaid interest is converted into the Kopin Note Warrant, the warrant would automatically require the Company to
issue additional shares of equity, which could result in a dilution of up to 7.7% of the fully dilutive shares outstanding
at the time of exercise. The Note is subject to acceleration in the event of default, including breach of certain
covenants, in which case the outstanding principal and accrued interest would become immediately due and payable.

¢ Creditor: Accounts Payable other than Kopin
Amount Owed: $21,736.00
Interest Rate: 0.0%
Maturity date is 30-60 days. Standard Vendor Terms

¢ Creditor: Accrued Expenses
Amount Owed: $208,958.00
Interest Rate: 0.0%
Maturity date is 30-120 days

¢ Creditor: Deferred Revenue both current and non-current
Amount Owed: $794,874.00
Interest Rate: 0.0%
Recognized as income when earned

¢ Creditor: Kopin
Amount Owed: $663,756.00
Interest Rate: 0.0%
Maturity date is 30-90 days. Standard vendor terms

Related Party Transactions

# Name of Person: Kopin Corporation
Relationship to Company: Contract development and contract manufacturing partner
Nature / amount of interest in the transaction: Warrant holder, with rights to acquire up to 22% of the equity
securities of the Company at the time of exercise and Convertible Promissory Note holder.
Material Terms: The Company’s lead product CR3 was developed at Kopin under an exclusive technology license
agreement. Kopin is also our contract manufacturer and has rights to acquire 22% of the Company granted via the
Convertible Promissory Note and Technology License Agreement.

Valuation

Pre-Money Valuation: $24,244,223.85
Valuation Details:

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

Use of Proceeds

If we raise the Target Offering Amount of $123,999.15 we plan to use these proceeds as follows:

« StartEngine Platform Fees
7.5%

= StartEngine Service Fees
16.0%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
startEngine, of which the final amount may vary.

& [nventory
76.5%
To fund existing inventory order and new orders.

[f we raise the over allotment amount of $1,234,998.60, we plan to use these proceeds as follows:



& StartEngine Platform Fees
7.5%

& StartEngine Service Fees
1.5%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

s [nventory
39.0%

To fund existing inventory order and new orders.

s Staffing
40.0%
To pay existing employees and at least 2 new hires

* General Operating
12.0%
To pay for operational supportive costs and unforeseen expenses

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

Regulatory Information

Disqualification

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

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

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company's website at
https://hmdmd.com (https:/hmdmd.comy/investors).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)
holders of record and has total assets that do not exceed $10,000,000;

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

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

(5) it liquidates or dissolves its business in accordance with state law,
Updates
Updates on the status of this Offering may be found at: www.startengine.com/hmdmd

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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Certified Public Accountants, Cyber Security, and Governance Risk & Compliance Professionals

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To: HMOMD Inc. Management

We have reviewed the accompanying financial statements of HMDMD INC. [the Company) which comprise the statement of financial
position as of December 31, 2024 & 2023 and the related statements of operations, statement of changes in shareholders™ equity, and
statement of cash flows for the years then ended, and the related notes to the finandal statements, A review includes primarily applying
analytical procedures to management’s financial data and making inquiries of Company managemaeant. A review is substantially less in scope
than an audit, the objective of which is the expression of an opinion regarding the financial statements as a whole. Accordingly, we do not
gxpress such an opinion,

Management's Responsibility for the Financial Statements:

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

Accountant's Responsibility:

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

Accountant's Conclusion:
Basad on our raview, we are not aware of any material modifications that should be made to the accompanying financial statements in order
for them te be in accordance with acoounting principles generally accepted in the United States of America.

Emphasis of Matter on Going Concern:
Ag discussed in Mote 1, specific circumstances raise uncertainty about the Company's ability to continue as a going concern in the
foreseeable future. The provided financial statements have not been adjusted for potential requirements in case the Company cannot

continue its operations. Management’s plans in regard to these matters are alse described in Note 1,

KB Gyl LLC

Tamarac, FL
April 14, 2025



HMDMD INC.
STATEMENT OF FINANCIAL POSITION

ASSETS

Current Assets:

Cash and Cash Equivalents
Accounts Receivable
Prepaid Expenses
Inventory Assets

Total Current Assets
MNon-Current Assets:
Fixed Assets - Met

Total Non-Current Assets

TOTAL ASSETS

LIABILITIES AND EQUITY

Current Liabilities:

Convertible Mote

Interest Accrued on Note

Accounts Payable

Accrued Expenses

Deferred Revenue - Current

Total Current Liabilities

MNon-Current Liabilities:

Deferred Revenue - Mon Current

Total Non-Current Liabilities

TOTAL LIABILITIES

EQUITY

Commaon Stock, par value 50,0001, authorized shares
20,000,000, shares issued and outstanding 8,381,816
Additional Paid In Capital

APIC - Stock Options

Accurmulated Deficit

TOTAL EQUITY

TOTAL LIABILITIES AND EQUITY

As of December 31,

2024 2023
B0B.810 = 1,147,387
101 174,067
367.700 -
1,176,611 5 1,321,454
404664 5 -
404 664 -
1,581,275 5 1,321,454
100,000 = 100,000
15873 13,149
205,596 14,071
290,123 2015
598,000 365,310
1,218,592 5 494 545
218,750 5 -
218,750 -
1,437,342 5 494 545
a3s = 838
1958511 1,958,511
380,723 209 440
(2.196,139) (1,431,880
143933 = 826,909
1,581,275 5 1,321,454

See Accompanying Motes to these Unaudited Financial Statements
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Hevenues
Contract Revenue
Sales Revenue
Cost of Goods Sold
Gross Profit

Operating Expenses
Product Development

Sales and Marketing
General and Administrative
Total Operating Expenses
Total Loss from Operations
Other Income [Expense)
Interest Income

Interest Expense

Total Other Income [Expense)

Met Income (Loss)

HMDMD INC.

STATEMENT OF OPERATIONS

Year Ended December 31,

2024 2023
5 43,750 5

52810 40,850
5 (62.564) 5 (45,136
5 33,996 S (4,286
5 425796 S 682374
171,473 2,488
245725 54,757
s 842994 S 739619
S (808,998) S (743,905)
5 47 463 5 L6545
[2,724) 12,731)
5 44,739 5 53,814
& (764,259) S (690,0091)

See Accompanying Motes to these Unaudited Financial Statements
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HMDMD INC.
STATEMENT OF CASH FLOWS

Year Ended December 31,

2024 2023
OPERATIMNG ACTIVITIES
Met Income [Loss) 5 (764,259) s (690,091}
Adjustments 1o reconcile Met Income to Met Cash provided by operations:
Depraciation 21486 =
Accounts Receivable - 22,500
Prepaid Expenses 173966 (174.067)
Inventory Assets (367.700) 51,375
Accounts Payable 191,525 7737
Accrued Expenses 297,108 {149,445)
Deferred Revenue 451,440 52,810
Total Adjustments o reconcile Mel Income [Loss) to Met Cash provided by
operations: 5 767,825 5 {189,090)
Met Cash provided by [used in) Operating Activities 5 3,566 5 (B79,181)
INVESTING ACTIVITIES - -
Fixed Assetls - Mat 5 (426,150) 5 .
Net Cash provided by (used in) Investing Activities 5 (426,150) 5 -
FINAMCIMG ACTIVITIES
Interest Accrued on Mote S 2,724 s 2,731
APIC - Stock Options B1,283 121,275
Met Cash prowvided by (used in) Financing Activities 5 B4,007 5 124,006
Cash at the beginning of period 5 1.147,387 5 1,902,562
Met Cash increass [decreasa) for panod 5 (338.577) 5 (755,175)
Cash at end of period 5 g08,810 5 1.147 387

See Accompanying Motes to these Unaudited Financial Statements
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HMDMD INC,
Motes to the Unaudited Financial Statements
December 317, 2024
SUSD

MOTE 1 - DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

HMDMD, Inc. ("the Company”) was formed in Delaware on January 30, 2019, The Company is a medical device
company focused on development and commercialization of head-worn displays specifically engineered and
manufactured for use by surgeons and interventional physicians in integrated digital operating and procedure
suites. The Company's first product, CR3 Wearable Surgical Monitor, developed in conjunction with the
Company's development and manufacturing partner, Kopin Corpoeration (Kopin), under an exclusive technology
licensing agreement signed in 2019, allows for access to their patented technology and know-how for use in the
exclusive field during surgical and Interventional Medicine procedures in medical facilities. These facilities
include hospitals, clinics and doctors' offices, during the performance of surgical procedures, other invasive or
interventional, diagnostic or training procedures. In order for the Company to maintain its exclusivity, it must
meet certain quarterly minimum product order quantities from Kopin. There are no payments due under the
licensing agreement however, the licensee has been issued a 10-year warrant (Technology License Warrant).
The Technology License Warrant, if exercised, would require the Company to issue additional shares of equity,
which could result in a dilution of approximately 14.3% based on fully dilutive shares outstanding at the time of
exercise.

CR3 is registered with the FDA and the European Union equivalent (CE Mark). The Company is based in Solana

Beach, California.

Concentrations of Credit Risks

The Company's financial instruments that are exposed to concentrations of credit risk primarily consist of its cash
and cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company's management plans to assess the financial strength and credit worthiness of any
parties to which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

Going Concern:

The accompanying financial statements have been prepared on the basis that the Company will continue as a
going concern. The Company has incurred losses for the past two years, fluctuating cash flows from operations,
and an accumulated deficit of $2.2 million as of December 31, 2024. To date, the Company’s revenues have not
been sufficient to cover its full operating costs, and as such, it has been dependent on funding operations
through the funding of product development and customer depaosits. The Company will need to raise additional
funds through product sales, sale of equity securities, andfor debt financing however, the timing and quantity of
product orders from distributors and the raising of additional funds are not solely within the control of the
Company. The financial statements do not include any adjustments that might result from the outcome of this
condition. If the Company is unable to raise additional funds, or the Company's anticipated operating results are
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not achieved, management believes planned expenditures may need to be reduced in order to extend the time
period that existing resources can fund the Company's operations.

The Company intends to fund ongoing activities by utilizing its current cash and cash equivalents on hand, from
product and collaborative revenues and by raising additional capital through equity or debt financings. If
management is unable to obtain the necessary capital, it may have a material adverse effect on the operations of

the Company, or the Company may have to cease operations altogether.

MNOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of P :

The accompanying financial statements have been prepared in accordance with US. generally accepted
accounting principles ("GAAP™). The Company's fiscal year ends on December 31. The Company has no interest
in variable interest entities and no predecessor entities.

Use of Estimates and Assumptions

In preparing these unaudited financial statements in conformity with U.S. GAAP, the Company's management
makes estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported expenses during the
reporting period.

Making estimates requires management to exercise significant judgment. It is at least reasonably possible that
the estimate of the effect of a condition, situation or set of circumstances that existed at the date of the financial
statements, which management considered in formulating its estimate, could change in the near term due to one
or more future confirming events. Accordingly, the actual results could differ significantly from those estimates.

Eair Val f Ei ial |
FASE Accounting Standards Codification (ASC) 820 "Fair Value Measurements and Disclosures” establishes a
three-tier fair value hierarchy, which prioritizes the inputs in measuring fair value, The hierarchy prioritizes the
inputs into three levels based on the extent to which inputs used in measuring fair value are observable in the
market.

These tiers include:

Level 1: Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or liabilities.
Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly.
These include quoted prices for similar assets or liabilities in active markets and quoted prices for identical or

similar assets or Liabilities in markets that are not active.

Level 3: Unobservable inputs in which little or no market data exists, therefore developed using estimates and
assumptions developed by us, which reflect those that a market participant would use.
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There were no material tems that were measured at fair value as of December 31, 2024 and December 31,

2023.
Cash and Cash Equivalents

The Company considers all short-term investments with an original maturity of three months or less when
purchased to be cash equivalents. The Company had $S808,810 and $1,147,387 in cash and cash equivalents as
of December 31, 2024 and December 31, 2023, respectively.

Accounts receiv

Accounts receivable primarily consist of receivables from customers and the Company does not accrue finance or
interest charges. Accounts receivable are assessed for collectability on a periodic basis. An account receivable is
written-off when it is determined that all collection efforts have been exhausted. Receivables are stated at
estimated net realizable value and are reduced by an allowance for losses. The Company will determine the
requirement for an allowance for losses based on history of past write-offs, collections and current credit
conditions. At December 31, 2024, management determined that an allowance for losses was not required.

Inventory

Inventory consisted primarily of raw maternals and finished goods. Inventories are stated at the lower of cost or
net realizable value utilizing the first-in, first-out method.

Inventory as of December 31,2024 was as follows:

2024
Raw Materials — Parts $320,000
Finished Goods — Demo Units 47,700
Outstanding balance $367,700

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly
add to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance
and repairs are charged to expense. When equipment is retired or sold, the cost and related accumulated
depreciation are eliminated from the accounts and the resultant gain or loss is reflected in income. Depreciation
is provided using the straight-line method, based on useful lives of the assets.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash
flows expected to result from its use and eventual disposition. In cases where undiscounted expected future
cash flows are less than the carrying value, an impairment loss is recognized equal to an amount by which the
carrying value exceeds the fair value of assets. The factors considered by management in performing this
assessment include current operating results, trends and prospects, the manner in which the property is used,
and the effects of obsolescence, demand, competition, and other economic factors. Based on this assessment
there was no impairment for December 31, 2024,
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A summary of the Company’s property and equipment is below.

Property Type Useful Life in Years 2024

Molds 5 373,888

Computer 3 2919

Tooling 5 49 343

Less Accumulated Depreciation (21,486)

Total 404,664
Accrued Expenses

Accrued expenses are comprised of the following:

2024 2023
Accrued Compensation 149,500 -
Inventory — Demo Units 53,000 -
Development Fees 88,987 -
Accrued Vacation 2,885 -
Others 4,751 2,015
Outstanding balance 299,123 2,015

Deferred Revenue

At various dates, the Company received upfront payments or order deposits. When upfront payments or
order deposits precedes the provision of the related services, the Company records deferred revenue
until the performance obligations are satisfied.

2024 2023
Deferred Revenue - Current 598,000 365,310
Deferred Revenue = Non Current 218,750 -
Total 816,750 365,310

In late 2020, the Company entered into a development agreement with a company to develop a semi-custom
headset with micro displays for use in spine surgery. Under the agreement, they received an exclusive license for
spine surgery. The exclusivity period expired at the end of 2023. In return the Company received development
funding and an advance payment of $312,500 for the purchase of the developed headset. As of December 31,
2024, since there have been no headsets delivered under the agreement, the advance payment is recorded in
Deferred Revenue Current. Should the Company not deliver the product under the agreement, the Company may
need to refund the advance payment.

In June 2023 the Company entered into a Frame Procurement Agreement with Carl Zeiss Meditec AG for the
Company's CR3 Wearable Surgical Monitor. In July 2024 the Frame Procurement Agreement was amended to
include an exclusive research and development partnership in the field of surgical microscopy for the Company’s
CR3. In return the Company received development funding, amortized over the contract period of four years
starting in July 2024, a commitment to purchase an agreed upon number of CR3 units over the next 4 years, and
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$180,000 advance payment on the initial purchase of CR3. As of December 31, 2024, since there have been no
units delivered under the agreement, the advance payment is recorded as Deferred Revenue Current and the
unamortized development funding of $218,750 is recorded as Deferred Revenue Non-Current,

The remaining balance of $18,000 as of December 31, 2024 is recorded in Deferred Revenue Current.
q i .

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, "Revenue
Recognition” following the five steps procedure:

Step 1. ldentify the contract(s) with customers

Step 2: ldentify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step b: Recognize revenue when or as performance obligations are satisfied

The timing of the Company's revenue recognition may differ from the timing of payment by its customers. A
receivable is recorded when revenue is recognized prior to payment and the Company has an unconditional right
to payment. Alternatively, when upfront payments or order deposits precedes the provision of the related
services, the Company records deferred revenue until the performance obligations are satisfied.

Revenue is recognized when control of the product transfers to the customer, typically upon shipment or
delivery, depending on contractual terms. The Company typically receives upfront deposits when orders are
placed by the customer with the remaining balance due upon delivery in accordance with the agreed-upon
terms. The Company had deferred revenue from both upfront product deposits and contract revenue, which is
earned over the life of the contract period, of $816,750 and $365,3210 for the years ended 2024 and 2023
respectivaly.

Sales & Marketing

Advertising costs associated with marketing the Company's products and services are expensed as costs are
incurred.,

G | and Administrati

General and administrative expenses consist of business licenses, payroll, depreciation, professional fees,
permits, travel, insurance, rent expense, office supplies, and other miscellaneous expenses.

Equity Based Compensation

The Company accounts for stock options issued to employees under ASC 718 (Stock Compensation). Under ASC
718, share-based compensation cost to employees is measured at the grant date, based on the estimated fair
value of the award, and is recognized as an item of expense ratably over the employee's requisite vesting period.
The Company has elected early adoption of ASU 2018-07, which permits measurement of stock options at their
intrinsic value, instead of their fair value. An option' s intrinsic value is defined as the amount by which the fair
value of the underlying stock exceeds the exercise price of an option. In certain cases, this means that option
compensation granted by the Company may have an intrinsic value of $0.
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The Company measures compensation expense for its non-employee stock-based compensation under ASC 505
(Equity). The fair value of the option issued or committed to be issued is used to measure the transaction, as this
is more reliable than the fair value of the services received. The fair value is measured at the value of the
Company's common stock on the date that the commitment for performance by the counterparty has been
reached or the counterparty’s performance is complete, The fair value of the equity instrument is charged
directly to expense and credited to additional paid- in capital.

Under the Company's 2019 Equity Incentive Plan (the "Plan”), 3,000,000 shares of common stock have been
authorized for stock options.

The Company used the Black-Scholes method to estimate the fair value of stock options granted on the grant
date. The Company's stock price was determined using a combination of the market-based and income-based
approaches, expected life is equal to the expected period over which the service will be performed, estimated
volatility is based upon the historical volatility of the Company's peer group for periods consistent with the
expected life of the stock options on the date of valuation, the risk free rate is equal to the U.5. Treasury yield
curve in effect at the time of valuation, and the dividend rate is 0.00% due to there being no expectation of a
future dividend payout. Forfeitures are accounted for in the period they occur.

Management used the following assumptions to estimate the grant-date fair value of the stock options issued
during 2024

Expected dividend vield 0.00%
Risk-free interest rate 4.29% - 4.65%
Expected life in years EO=-55
Expected volatility 728% =T73%
Fair value of common stock S0.05*51.10

Option activity under the Plan for the years ended December 31, 2024 and 2023, is summarized as follows.

Total Stock Weighted Average

Options Fair Walue
Total Stock Dptions Dutstanding, Janwary 1, 2023 SE3.0d00 S0.70
Granted :
Exerciged -
Cancellad -
Total Stock Dptions Outstanding, December 31,
2023 983,000 S0.70
Granted 2,076,000 005
Exercised
Cancelled (468,000) 51.10
Total Stock Options Qutstanding,
December 31, 2024 2,591,200 50.05
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MNonvested Stock  Weighted Average

Options Fair Walue

Monvestad Sharas, January 1, 2023 425,050 S0.70
Granted 321,650 £0.70
Yested . -
Cancelled - -
Total Monvested Shares, December 31,

2023 746,700 S0.70
Granted 2,076,000 50.05
Vested (1,642.062) 50.05
Cancelled (363,250) 51.10
Total Nonvested Shares, December 31,

2024 817,388 $0.05

For the year ended December 31, 2024, the Company recognized stock-based compensation expense of
$81,284.

Warrants - The Company accounts for stock warrants as either equity instruments, derivative liabilities, or
liahilities in accordance with ASC 480, Distinguishing Liabilities from Equity (ASC 480), depending on the
specific terms of the warrant agreement. The Warrants below do not have cash settlement provisions or down
round protection; therefore, the Company classifies them as equity. Each warrant is exercisable into one share of
stock. During the year ended December 31, 2024 and December 31, 2023, no warrants were issued, exercised
or expired. The outstanding warrants as of December 31, 2024, and 2023 remain at 3,311,653, with a weighted
average exercise price of $0.04, detailed as follows:

Mumber of Expiration Weighted Average

Warrants Date Exercise Price
Kopin Mote Warrant — Equity Securities 1,131,397 1/31/2029 S0.001
Kopin Technology Warrant — Equity Securities 2,101,166 11/5/2029 50.001
Placement Agent Warrants - Common Stock 79,090 10/29/2026 51.10
Total Warrants as of 2024 and 2023 3,311,653 $0.04

Under the Kopin Warrants, if at the time of exercise there are two or more classes of capital stock authorized and
issued, Kopin may choose the class for which it wishes to exercise their warrants. The Kopin warrants listed
above are based on the fully dilutive shares as of December 31, 2024. Should the Company issue additional
equity securities prior to the warrants' expiration dates, it would automatically require the Company to issue
additional shares of eguity to Kopin to maintain their percentage interest in the Company.

The Placement Agents Warrants, which were connected with the issuance of a capital transaction in 2021, have
down round protection should the Company enter into a securities transaction at a price below 