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

Metric Medical Devices, Inc.
846 Silver Springs
Helotes, TX 78063

http://metricmd.com/

Up to $1,069,999.10 in Common Stock at $1.15
Minimum Target Amount: $9,999.25

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

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

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

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



Company:

Company: Metric Medical Devices, Inc.
Address: 846 Silver Springs, Helotes, TX 78063
State of Incorporation: TX

Date Incorporated: April 13, 2009

Terms:

Equity

Offering Minimum: $9,999.25 | 8,695 shares of Common Stock
Offering Maximum: $1,069,999.10 | 930,434 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $1.15

Minimum Investment Amount (per investor): $198.95

*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
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

Investment Incentives and Bonuses®

Lovalty Bonus:

Previous investors in Metric Medical will receive an additional 5% bonus shares if they
invest in this raise.



All Investors shall receive the Incentive, upon reguest, of being introduced to
Physicians who use Metric Medical Device, Inc. products.

Time-Based:

Community Super Early Birds

Invest within the two weeks and receive 20% bonus shares

Super Early Bird Bonus

Invest within the first three weeks and receive 15% bonus shares
Early Bird Bonus

Invest within the first four weeks and receive 10% bonus shares
Early Bonus

Invest within the first five weeks and received 5% bonus shares
Amount-Based:

$1,000+ Friends

5% bonus shares

$2,000+ Partners

8% bonus shares

$5,000+ Ambassadors

10% bonus shares, access to the Linkedin private discussion group.
$10,000+ Benefactors

15% bonus shares, access to the Linkedin private discussion group.
$25,000+ Elite Benefactors

20% bonus shares, Video Meeting with Founding Team, and access to the Linkedin
private discussion group.

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

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



bonus.
The 10% StartEngine Owners’ and Incentive Bonus

Metric Medical Devices, Inc. will offer 10% additional bonus shares for all investments
that are committed by investors that are eligible for the StartEngine Crowdfunding
Inc. OWNer's bonus.

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
$1.15 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $115. 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 investors’ 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.

The Company and its Business

Company Overview

Metric Medical Devices, Inc. ("Metric" or the "Company”) is a C-corporation formed on
April 13, 2009, under the laws of the state of Texas. Metric services patients with
orthopaedic foot, ankle, and hand with bone fixation implants and devices that fixate
fractures and correct deformities. Metric develops, manufactures, patents, obtains
FDA approval, and sells to hospital and surgery centers products for physicians'
surgical use.

Metric invoices its hospital customers and pavs a commission to independent
orthopaedic sales representatives on each sale.

We target the orhopaedic, plastic, and podiatric surgeon treating the foot, ankle, and
hand.

The Company's founders have been granted 13 utility patents from the USPTO for
orthopaedic surgically-implanted devices and 11 utility patent applications pending
with the USPTO. Metric's founders have granted an exclusive, worldwide license to the
Company for use in its business operations.

Competitors and Industry

Industry

The orthopaedic extremity reconstruction market is projected to reach $6.5 billion,
globally, by 2030 at a CAGR of 6.3%. Our focus and specialty is on the foot and ankle
lower extremity segment, which is predicted to experience the largest CAGR of 8.9%
from 2021 to 2030,



Metric operates in the medical device industry and focuses on orthopaedic injuries and
diseases of the foot, ankle, and hand. We are unique in focusing on shape-changing
bone fixation devices that act to pull bone and compress the fracture during healing.

https:www.alliedmarketresearch.com/extremity-reconstruction-market

https../www.bloomberg.com/press-releases/2022-05-18/extremity-reconstruction-
market-to-reach-6-5-bn-globally-by-2030-at-6-3-cagr-allied-market-research

Competitors

Large competitors, which are usually public or international companies, include
Stryker, Depuy/Synthes, and Zimmer/Biomet. These competitors all participate with
staple-device products but no company large or small has technology and product
offerings that can dynamically compress fractures through both internal and external
means.

Smaller competitors, usually private or closely held companies, include Solana
Surgical and Memometal Technologies. Due to frequent merger and acquisition
activity within our industry, both Solana and Memometal were recently acquired by
larger companies so details on these competitors are limited to their pre-acquisition
operations.

-Solana Surgical was an orthopaedic medical device company that was commercially
launched in 2011 by former extremity company executives. It was acquired by Wright
Medical in 2014.

-Memometal Technologies was an international founded in 2002 in France. It worked
directly with specialist surgeons to design and manufacture surgical implants for
orthopaedic extremities. Memometal was acquired by Stryker in 2011.

Metric's developing LINK™ External Fixator has no competition and may be
disruptive to ease fracture treatment and move invasive hospital surgical procedures
to minimally invasive office procedures.

Sources:

-Solana: https../www.massdevice.com/wright-expands-its-footprint-with-126m-
solana-surgical-orthopro-buys/

-Memometal: https.//mergr.com/memometal-technologies-s.a.-acquired-by-strvker;
and https.://investors.stryker.com/press-releases/news-details/2011/Stryker-
Announces-Definitive-Agreement-to-Acguire-Privately-Held-Memometal-
Technologies-SA-for-162-Million/default.aspx

Current Stage and Roadmap

Current Stage

Shape-changing bone compressing technology is relatively new, the Metric group has
been a leader in this field since its inception. Metric's FDA-approved Super Sta]:nrleTM is



in the market and has achieved nearly $10 million in sales with a greater than 85%
gross profit.

Just completed and ready for full market launch are Metric's FDA-cleared

SuperSTEP™ staple and Super Scaffold™ finger and toe implant. Initial sales thus far
re-confirm Metric's anticipated 85% gross profit on its products.

Distributors are being added monthly and generally focus on orthopaedic practices in
the U.S. consisting of 3-5 physicians and their hospital or surgery center. This allows
Metric to implement a very high geographic resolution distribution network that has
close ties between Metric's physician customers and the independent sales
representatives who represent Metric.

Roadmap

Working with design surgeons, Metric's LINK ™ External Fixator has been prototyped
in a number of styles for a variety of bone fixation procedures. Functional conforming
prototypes will be under evaluation in 2022 and FDA clearance to market is expected
by mid-2023. During this period, the Company will continue to advance its patent and
IP catalog.

Additionally, Metric is active in developing not only the LINK™ External Fixator, but
also products such as Bone Compressing Shape Changing Plates, Star Bone Screw that
is pulled to compress bone, and the Digital Cage which will extend the Super

Scaffold™ family of intramedullary products.
The Team

Officers and Directors

Name: Dr. William Casey Fox
Dr. William Casey Fox's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: President & CEO
Dates of Service: April, 2009 - Present
Responsibilities: Responsible for the general and active management of the
business and affairs of the Company and shall see that all orders and resolutions
of the Board of Directors are carried into effect.

¢ Position: CTO
Dates of Service: April, 2009 - Present
Responsibilities: Responsible for developing, implementing, managing and
evaluating the Company's technology assets and resources.

e Position; Director



Dates of Service: April, 2009 - Present
Responsibilities: Responsible for managing and directing the business and affairs
of the Company

Name: Nancy R Fox
Nancy R Fox's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

e Position: CFO
Dates of Service: April, 2009 - Present
Responsibilities: Financial management

¢ Position: Board Secretary
Dates of Service: April, 2009 - Present
Responsibilities: Attends all meetings of the Board of Directors and all meetings
of shareholders and records all of the proceedings of the meetings of the Board of
Directors and of the shareholders in a minute book to be kept for that purpose
and shall perform like duties for the standing committees when required.

Name: Gary Frashier

Gary Frashier's current primary role is with Management Associates. Gary Frashier
currently services <10 hrs hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director, Board of Directors
Dates of Service: November, 2012 - Present
Responsibilities: Board member

Other business experience in the past three years:

o Employer: Management Associates
Title: Principal and President

Dates of Service: January, 2010 - Present
Responsibilities: Consulting firm

Other business experience in the past three years:

¢ Employer: Achillion Pharmaceuticals, Inc. (NASDAQ)
Title: Board Member
Dates of Service: January, 2011 - Present
Responsibilities: Board member



Other business experience in the past three years:

¢ Emplover: ViroXis Corporation, Inc.
Title: Director
Dates of Service: January, 2010 - Present
Responsibilities: BoD of Director duties

Name: Jamie Grooms

Jamie Grooms's current primary role is with Retired. Jamie Grooms currently services 0
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director, Board of Directors
Dates of Service: December, 2010 - Present
Responsibilities: Board member

Name: Walter Simmons, III DO

Walter Simmons, [II DO's current primary role is with South Texas Spinal Clinic.
Walter Simmons, III DO currently services 50 hrs hours per week in their role with the
Issuer.

Positions and offices currently held with the issuer:

¢ Position: Director Board of Directors
Dates of Service: December, 2017 - Present
Responsibilities: Director

Other business experience in the past three years:

e Employer: South Texas Spinal Clinic
Title: Managing Partner
Dates of Service: January, 2000 - Present
Responsibilities: Managing Partner and Clinical

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and



technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the equity
should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it's a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any equity purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock that you purchase cannot be resold
for a period of one year. The exception to this rule is if you are transferring the stock
back to the Company, to an “accredited investor,” as part of an offering registered
with the Commission, to a member of your family, trust created for the benefit of your
family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if yvou decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the medical industry. However, that may never happen or it may
happen at a price that results in you losing money on this investment.



If the Company cannot raise sufficient funds it will not succeed

The Company, is offering equity in the amount of up to $1,070,000 in this offering,
and may close on any investments that are made. Even if the maximum amount is
raised, the Company is likely to need additional funds in the future in order to grow,
and if it cannot raise those funds for whatever reason, including reasons relating to
the Company itself or the broader economy, it may not survive. If the Company
manages to raise only the minimum amount of funds, sought, it will have to find other
sources of funding for some of the plans outlined in “Use of Proceeds.”

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

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information



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

The amount raised in this offering may include investments from company insiders or
immediate family members

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

page.

Some of our products are still in prototype phase and might never be operational
products

It is possible that developing products may never be an operational product or that the
product may never be used to engage in transactions. It is possible that the failure to
release the product is the result of a change in business model upon the Company’s
making a determination that the business model, or some other factor, will not be in
the best interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the selling phase for three product lines and in the research and
development stage for others. The next development product, the LINK(tm) External
Fixator, has had physician design input, engineering Computer Aided Design models
created and prototypes built and physician evaluated. Though advanced in
development, delays or cost overruns in the development of our LINK(tm) External
Fixator and failure of the product to meet our performance estimates or gain FDA
clearance to market may be caused by, among other things, unanticipated
technological hurdles, difficulties in manufacturing, changes to design and regulatory
hurdles. Any of these events could materially and adversely affect our operating
performance and results of operations.

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 “CEQ™), 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 liquidation of our Company, you will only be paid out if there is any cash
remaining after all of the creditors of our Company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority



holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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 on short notice. When such changes
happen during the course of an offering, we must file an amended 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.

Our new product could fail to achieve the sales projections we expected

QOur growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits
Metric Medical Devices, Inc. was formed on April 9, 2009 though did not receive initial
investment or conduct significant business activities for several years. 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. Metric Medical Devices, Inc. has incurred a net loss and has had limited
revenues generated, total sales exceed $10.5 million, since inception. Though Metric
Medical Devices, Inc. has a gross profit on sales of over 85% there is no assurance that
we will be profitable in the next 3 years or generate sufficient revenues to pay
dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a limited history or sales performance, a growing group of
customers, and has achieved $10.5 million in revenue since its inception. If you are
investing in this company because you think that Metric Medical Devices, Inc.'s Super
Staple(tm), SuperSTEP(tm) staple, Super Scaffold(tm) and developing LINK(tm)
External Fixator is a good idea, that the team will be able to successfully market, and
sell the products, that we can price them right and sell them to enough peoples so that
the Company will succeed investors should be cautious for we have never turned a
profit and there is no assurance that we will ever be profitable.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns a trademark, has licensed 13 U.S. Patents with strategic International
counterparts and other pending patents and trade secrets. We believe one of the most
valuable components of the Company is our intellectual property portfolio. Due to the
value, competitors may misappropriate or violate the rights owned by the Company.
The Company intends to continue to protect its intellectual property portfolio from
such violations. It is important to note that unforeseeable costs associated with such
practices may invade the capital of the Company.

We have pending patent approval’s that might be vulnerable

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

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find



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

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

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

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of yvour
investment.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Qur ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations. Presently, Metric Medical Devices, Inc. has
three product lines FDA cleared and available in the US market. The LINK(tm) External
Fixator will require FDA clearance to market prior to sales of product. The laws and
regulations concerning the selling of product may be subject to change and if they do



then the selling of product may no longer be in the best interest of the Company. At
such point the Company may no longer want to sell product and therefore your
investment in the Company may be affected.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

As a product business selling into hospitals and using internet services to facilitate
commerce we may be vulnerable to hackers who may access the data of our investors
and companies that we sell to and with. Further, any significant disruption in in the
internet or in its computer systems could impede our ability to sell product.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Number of Type of Securi
Stockholder Name Securities ty Percentage
Owned
Owned

Oates Spring Holdings LP, Beneficiaries
Dr. William Casey Fox and Mrs. Nancy R |7,835,000 Common Stock
Fox

Oates Spring Holdings LP, Beneficiaries Series A

Dr. William Casey Fox and Mrs. Nancy R (104,797 Convertible

Fox Preferred Stock

- - — - 50.25%

QOates Spring Holdings LP, Beneficiaries Series B

Dr. William Casey Fox and Mrs. Nancy R |1,050,799 Convertible

Fox Preferred Stock

Oates Spring Holdings LP, Beneficiaries Series C

Dr. William Casey Fox and Mrs. Nancy R |1,172,409 Convertible

Fox Preferred Stock

The Company's Securities

The Company has authorized Common Stock, Series A Convertible Preferred Stock,
Series B Convertible Preferred Stock, and Series C Convertible Preferred Stock. As part
of the Regulation Crowdfunding raise, the Company will be offering up to 930,434 of
Common Stock.

Common Stock

The amount of security authorized is 40,000,000 with a total of 16,012,854
putstanding.

Voting Rights
1 vote per 1 share. Please see voting rights of securities sold in this offering below.
Material Rights

The total amount outstanding includes 2,066,075 shares to be issued pursuant to
outstanding warrants.

The total amount outstanding includes 47,221 shares to be issued pursuant to stock
options, reserved but unissued.

The total amount outstanding includes 3,132,237 shares to be issued pursuant to stock



options issued.

Please see the Company's Amended Certificate of Formation and Designations of
Convertible Preferred Stock attached to the Offering Memorandum as Exhibit F for
further information regarding specific equity rights and privileges.

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, (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
1933 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.

Dividends. Subject to statute and the Certificate of Formation and Designations of
Convertible Preferred Stock, dividends may be declared by the Board of Directors, in
its discretion, at any regular or special meeting, pursuant to law and may be paid in
cash, in property or in the Company’'s own shares.

Series A Convertible Preferred Stock
The amount of security authorized is 4,000,000 with a total of 4,000,000 outstanding.
Voting Rights

On any matter on which they are entitled to vote, holders of the Series A Convertible
Preferred Stock are entitled to one vote for each share of Common Stock into which
the Series A Convertible Preferred Stock would be converted and shall have the power
to vote as a single class with holders of the Company's Common Stock, except as
required by the protective provisions and by law. Please see the below Other Material
Rights section for further information on voting rights.

Material Rights

Please see the Company's Amended Certificate of Formation and Designations of
Convertible Preferred Stock attached to the Offering Memorandum as Exhibit F for



further information regarding specific equity rights and privileges.

Dividends. Non-cumulative, non-participating, dividends will be paid on the Series A
Convertible Preferred Stock, when and if declared by the Board, in an amount
designated by the Board of Directors. Dividend payments are subject to the
restrictions and limitations as designated by the Company's Board of Directors.

Voting. The Series A Convertible Preferred shareholders shall the power to vote
together with the holders of Common Stock on an as-converted basis, and not as a
separate class.

Liquidation Preference. In the event of any liquidation, dissolution, or winding up of
the Company, each share of Series A Convertible Preferred Stock that is not converted
shall be entitled to be paid out of available distribution assets before any payment to
the holders of Common Stock.

Conversion. Holders of Series A Convertible Preferred shares are subject to mandatory
conversion provisions and hold the rights to certain optional conversion rights of their
shares into shares of Common Stock.

Protective Provisions. So long as any shares of the Series A Convertible Preferred Stock
are outstanding, the Company shall not increase or decrease the number of authorized
shares of its Common Stock without the consent of the majority of outstanding shares
of holders of Common Stock and holders of Series A, B, and C Convertible Preferred
Stock (voting as a single class), and a majority of the then-outstanding shares of
Common Stock (voting as a separate class).

Series B Convertible Preferred Stock
The amount of security authorized is 3,225,806 with a total of 3,225,806 outstanding.
Voting Rights

On any matter on which they are entitled to vote, holders of the Series B Convertible
Preferred Stock are entitled to one vote for each share of Common Stock into which
the Series B Convertible Preferred Stock would be converted and shall have the power
to vote as a single class with holders of the Company's Common Stock, except as
required by the protective provisions and by law. Please see the below Other Material
Rights section for further information on voting rights.

Material Rights

Please see the Company's Amended Certificate of Formation and Designations of
Convertible Preferred Stock attached to the Offering Memorandum as Exhibit F for
further information regarding specific equity rights and privileges.

Dividends. Non-cumulative, non-participating, dividends will be paid on the Series B
Convertible Preferred Stock, when and if declared by the Board, in an amount
designated by the Board of Directors. Dividend payments are subject to the




restrictions and limitations as designated by the Company's Board of Directors.

Voting. The Series B Convertible Preferred shareholders shall the power to vote
together with the holders of Series A Convertible Preferred Stock and Common Stock
on an as-converted basis, and not as a separate class.

Ligquidation Preference. In the event of any liquidation, dissolution, or winding up of
the Company, each share of Series B Convertible Preferred Stock that is not converted
shall be entitled to be paid out of available distribution assets before any payment to
the holders of Common Stock. First, on a pari passu basis with the Series A Convertible
Preferred Stock liquidation right at their respective original or adjusted purchase
prices, pay one times the Original Purchase Price (as it may be adjusted) on each share
of Series B Convertible Preferred. Second, in the event any assets remain available for
distribution to shareholders, the Series B Convertible Preferred shall be paid a cash
payment up to one times the Original Purchase Price.

Conversion. Holders of Series B Convertible Preferred shares are subject to mandatory
conversion provisions and hold the rights to certain optional conversion rights of their
shares into shares of Common Stock.

Protective Provisions. So long as any shares of the Series B Convertible Preferred Stock
are outstanding, the Company shall not increase or decrease the number of authorized
shares of its Common Stock without the consent of the majority of outstanding shares
of holders of Common Stock and holders of Series A, B, and C Convertible Preferred
Stock (voting as a single class), and a majority of the then-outstanding shares of
Common Stock (voting as a separate class).

Series C Convertible Preferred Stock
The amount of security authorized is 2,657,381 with a total of 2,657,381 outstanding.
Voting Rights

On any matter on which they are entitled to vote, holders of the Series C Convertible
Preferred Stock are entitled to one vote for each share of Common Stock into which
the Series C Convertible Preferred Stock would be converted and shall have the power
to vote as a single class with holders of the Company's Common Stock. Please see the
below Other Material Rights section for further information on voting rights.

Material Rights

Please see the Company's Amended Certificate of Formation and Designations of
Convertible Preferred Stock attached to the Offering Memorandum as Exhibit F for
further information regarding specific equity rights and privileges.

Dividends. Non-cumulative, non-participating, dividends will be paid on the Series C
Convertible Preferred, when and if declared by the Board, in an amount designated by
the Board of Directors. Dividend payments are subject to the restrictions and
limitations as designated by the Company's Board of Directors.




Voting. The Series C Convertible Preferred shareholders shall vote together with the
Series A Convertible Preferred, Series B Convertible Preferred and Common Stock on
an as-converted basis, and not as a separate class.

Liquidation Preference. In the event of any liquidation, dissolution, or winding up of
the Company, each share of Series C Convertible Preferred Stock that is not converted
shall be entitled to be paid out of available distribution assets before any payment to
the holders of Common Stock. First, on a pari passu basis with the Series A and Series
B Convertible Preferred liquidation right at their respective original or adjusted
purchase prices, pay one times the Original Purchase Price (as it may be adjusted) on
each share of Series C Convertible Preferred. Second, in the event any assets remain
available for distribution to shareholders, the Series C Convertible Preferred shall be
paid a cash payment up to one times the Original Purchase Price.

Conversion. Holders of Series C Convertible Preferred shares are subject to mandatory
conversion provisions and hold the rights to certain optional conversion rights of their
shares into shares of Common Stock.

Protective Provisions. So long as any shares of the Series C Convertible Preferred Stock
are outstanding, the Company shall not increase or decrease the number of authorized
shares of its Common Stock without the consent of the majority of outstanding shares
of holders of Common Stock and holders of Series A, B, and C Convertible Preferred
Stock (voting as a single class), and a majority of the then-outstanding shares of
Common Stock (voting as a separate class).

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 you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, 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 IPO;

¢ To the company;

® To an accredited investor; and

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

Recent Offerings of Securities

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

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $2,953,732.00
Number of Securities Sold: 2,657,381
Use of proceeds: SuperSTEP(tm) and Super Scaffold product development and
clinical evaluations, operations, sales and marketing
Date: May 31, 2022
Offering exemption relied upon: 506(b)

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:
Year ended December 31, 2021 compared to year ended December 31, 2020
Revenue

Revenue for fiscal year 2021 was $914,663, down compared to fiscal year 2020 revenue
of $987,058. Covid-19 Pandemic was a significant factor in Metric's and the industry’s
stalled growth.

Due to Covid, hospitals had staffing shortages and equipment and supply delays thus
facilities often could not support the elective surgery procedures of the hand, foot, and
ankle,

Though the market has not returned a significant backlog for foot, ankle, and hand

surgery is anticipated, the baby boomer market is still growing and industry leaders
expect the market to return by late 2023 with an extraordinary increase in demand

due to a large number of deferred surgeries.

As a result, more focus was placed on the completion of clinical evaluations of two
new products SuperSTEP(TM) and Super Scaffold(TM) so that when the market returns
Metric will have a full line of shape-changing bone fixation products.

Total Expenses

Total Expenses in 2021 were $1,413,538 and in 2020 were $1,425,656 effectively
remaining constant.

Cost of Goods

2021 cost of goods (9.8%) decreased by over 2% compared to 2020 (12%) due to
manufacturing efficiencies.

This improved performance is expected to continue with growing sales and eventually
level out at about an 8% COG.

Patent Expenses grew 72% in 2021 over 2020 due to the issuance and filing of patents.
Historical results and cash flows:

Historical results and cash flows are not representative of what investors should
expect once sales and marketing of Metric's products are funded.

Present sales levels are limited by two staff assigned to sales and one to marketing and
the majority of the firm is involved in engineering, product development,
manufacturing, and guality.

Companies in this market are expected to experience sales growth in multiples in the



early yvears and double-digit growth thereafter.

Value creation based on a multiple of sales is important to Corporate acquisition
offers. Companies in this space often continue to raise funds to drive sales and
corporate value so profitable operations prior to the acquisition of the company is
achievable but for strategic reasons may never occur.

Primary expenses are sales (independent representative commission and staff travel
and salaries), marketing (conventions, brochures, demo products and training), and
inventory.

Funding has been obtained through approximately $10.5M in sales, $8M in equity
purchases, and $1.8M in Royalty Debt. This Royalty Debt is paid from a portion of
sales and depending on the date of issuance has a remaining term of 3 to 9 years. Two
Payroll Protection Plan (PPP) loans totaling $264,750 were received and now have
been forgiven providing Metric with non-dilutive capital.

Metric has applied for an Emplovee Retained Tax Credit (ERTC) of approximately
$187k of which is expected to be paid by the IRS to Metric over the next 6 to 9 months.
Again, these Covid relief funds provide Metric with non-dilutive capital.

Metric plans to continue to work with Startengine investors to raise $5M in 2022-2023
and an additional $5M in 2023-2024 to properly fund sales and continue product
development. Metric anticipates its sales to provide a substantial amount of its
growth capital as it has done during the initial use and sales of its products.

Liquidity and Capital Resources

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

August 2022 financials show:
Cash of $66,485.97

Prepaid assets $25,957.95
Receivables of $146,597.64

Employee Retained Tax Credit payment due from IRS: $51,358.89 (of a total of
$187,407 to be received)

Availability of Royalty Debt to be purchased by Shareholders of $686,645.67.
October 31, 2022

The company currently has a revolving line of credit with Nancy Fox, for a total
amount available of $100,000. This line of credit currently has an outstanding balance
of $40,000.



How do the funds of this campaign factor into your financial resources? (Are these

funds critical to your company operations? Or do you have other funds or capital
resources available?)

Startengine investor funding is important to the transition of the Company from its
development phase to its sales and marketing phase.

A medical device company's greatest value growth occurs rapidly with a successful
selling phase.

Metric has shown the ability to raise $8 million in equity, and $1.8 million in debt, sell
over $10.5 million in products and receive $.447M in Federal Loan (PPP) and Tax

Credit relief (ERTC). Management believes and history has shown that if supplemental
funding is needed outside of the Startengine community the Company can raise funds.

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

The Company has a history of sustainability and viability in its markets, technology,
and funding initiatives.

The goal is to raise $5 to $10 million in two years with Startengine support. This
funding will support the development of sales transition and the funds from this
campaign are necessary for that purpose. If we raise the maximum amount of $1.07M,
it will make up approximately 45% of our total funds.

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

The minimum is set at $10,000 and will not sustain the Company for any significant
period of time or allow the Company to reach an important value growth goal. This is

based on our current monthly operating loss which has ranged in 2022 from -$20K to -
$76k/month.

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

The $1.07 million maximum will allow the Company to reach a higher level of sales,

begin clinical use of the LINK'™ External Fixator, and position it to operate profitably
but without additional funding, growth will slow. OQur current average burn rate during

2022 is $47k/month, and this is likely to increase for a period of time as Metric funds
sales and growing sales have not yet offset this expense.

The goal of raising $5 million in each of the next two years will allow the Company to



reach significant product and sales goals and position it to be a healthcare and
commercial success.

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

Metric plans to expand this offering from $1.07M to $5 million following year's end
and then reassess its capital needs and determine if a second $5 million Reg. CF or
Regulation A+ will allow it to raise at least the next $5 million in capital expected to
be needed to accomplish its plan.

Indebtedness

e Creditor: Twenty investments from 13 of Metric's shareholders
Amount Owed: $2,288,811.36
Interest Rate: 10.0%
Maturity Date: November 02, 2025
The maturity date listed is the first of 20 debt investments to reach 10 years. The
amount owed is on this first loan is $50,000 plus accrued interest. Maturity dates
occur as late as 20532-4-29 and the other maturity dates are sprinkled in-between
these two dates. This debt is serviced though paying each quarter a percentage of
sales. Debt is unsecured. The amount owed is as of 9/30,/2022.

e Creditor: Nancy R. Fox
Amount Owed: $40,000.00
Interest Rate: 5.0%
Maturity Date: October 05, 2023
This is a secured revolving line of credit and is senior to other debt. It is secured
by the $187,000 in Employee Retained Tax Credit due to the Company.

Related Party Transactions

e Name of Entity: Oates Springs Holding, LP, The Casey Fox Trust and Nancy C
Fox Trust are Jointly Owned, owned by Casey Fox or owned by Nancy Fox,
respectively.

Names of 20% owners: Oates Springs Holdings, LP

Relationship to Company: Both are Founders, Officers and 20% beneficial
owners and Casey Fox is a Director.

Nature / amount of interest in the transaction: The Foxes through their Trust
and family limited partnership Oates Springs Holdings LP own common and all
series of preferred stock, have significant Royalty Debt investments and own
over 50% of the company’s equity. As employees the Foxes are paid a salary.



Material Terms: See Series A, B and C convertible preferred and Royalty Debt
terms. Foxes have rovalty debt loans of $893,148.80. Six separate debt
investments carries a 10% interest rate with a 10 year term with maturity dates
ranging from 5/31/2026 to 4/21/2032. Foxes own 37.85% of the company's equity
in common stock, 1.65% in Series A, 6.83% in Series B and 7.5% in Series C. Dr.
Fox's salary is $200,000 per yvear but is taking only $35k per year at this time. Ms.
Fox's salary is $125k per year but is taking only $35k per year at this time.
Neither Dr. or Ms. Fox participate in the company's stock option plan nor does
Dr. Fox receive Board of Director compensation.

Name of Entity: Gary Frashier

Relationship to Company: Director

Nature / amount of interest in the transaction: Purchased and holds .97% of the
company's stock in Series A and .13% in Series B.

Material Terms: See Series A and B terms. BoD compensation: Authorized on
February 18, 2016 a Board of Director compensation package was approved and
consist of: 1. $5k per quarter of service or partial quarter’s service which is only
earned and obligated upon liquidation and the payment of all debt, accounts
payable, and accrued liability and after all investment is returnable to
shareholders or from available cash of Metric as Metric can afford under
profitable operations resulting in marked positive cash flow. 2. The granting of
Service Points of 50,000 per year per independent member for any portion of the
year served. (note Service Points are paid only at the liguidation of Metric with
each point being paid at the value of a share of commons stock).

Name of Entity: Jamie Grooms

Relationship to Company: Director

Nature / amount of interest in the transaction: Mr. Grooms owns Series A stock
and .19% of the company equity.

Material Terms: See Series A terms. BoD compensation: Authorized on February
18, 2016 a Board of Director compensation package was approved and consist of:
1. $5k per quarter of service or partial quarter’s service which is only earned and
obligated upon liquidation and the payment of all debt, accounts payable, and
accrued liability and after all investment is returnable to shareholders or from
available cash of Metric as Metric can afford under profitable operations
resulting in marked positive cash flow. 2. The granting of Service Points of
50,000 per year per independent member for any portion of the year served.
(note Service Points are paid only at the liquidation of Metric with each point
being paid at the value of a share of commons stock).

Name of Entity: Dr. Walter Simmons, III

Relationship to Company: Director

Nature / amount of interest in the transaction: Board Compensation

Material Terms: Authorized on February 18, 2016 a Board of Director
compensation package was approved and consist of: 1. $5k per quarter of service
or partial quarter’s service which is only earned and obligated upon liquidation



and the payment of all debt, accounts payable, and accrued liability and after all
investment is returnable to shareholders or from available cash of Metric as
Metric can atford under profitable operations resulting in marked positive cash
flow. 2. The granting of Service Points of 50,000 per year per independent
member for any portion of the year served. (note Service Points are paid only at
the liquidation of Metric with each point being paid at the value of a share of
commons stock).

¢ Name of Entity: Nancy Fox
Relationship to Company: Officer
Nature / amount of interest in the transaction: Nancy Fox is providing a
revolving line of credit of up to $100,000. Interest is at 5%.
Material Terms: Interest is at 5%. Secured. Senior Debt. Payed upon receipt of
ERTC.

Valuation

Pre-Money Valuation: $29,780,447.15
Valuation Details:

The Company determined its pre-money valuation based on its analysis of several
factors, including, but not limited to:

Valuation Milestones

The pre-money valuation has been set based on the sum of the values of Metric’s 13
patents and other pending applications; two U.S. Food and Drug Administration (FDA)
Clearances for its Super Staple™, SuperSTEP™ and Super Scaffold™ product lines;
over $20M in capital raised and product sold; a validated business model and
experienced Founders, Board of Directors, and staff who have had tremendous success
in this market previously.

Intellectual Property and FDA Clearances

Metric's patents protect next-generation advanced nitinol implants, provide freedom
to operate, and form a base of business. The patent pending LINK™ provides a
disruptive opportunity to build on a growing sales foundation. The U.S. Clearances to
Market provide sales opportunities and shows expertise in working with the FDA and
Quality Systems.

Comparable Company Acquisition Values

With cumulative Company sales exceeding $10 million, valuation is estimated based
on the acquisition of Osteobiologics (OBI) in 2006, Biomedical Enterpreises, Inc. in

2016 (BMI, which was founded by Dr. and Mrs. Fox), Solana Surgical LLC in 2014, and
Memometal Technologies S.A. in 2011 (Memometal).



The last three were addressing substantially the same clinical problems as Metric
Medical Devices, Inc. and the first had a disruptive bone substitute. The range of
acquisition values was $72.3 million in cash to $150 million in cash with $12 million in
milestone payments, respectively. The sales of these companies ranged from $3.3 to
$30 million annually, respectively.

The value of disruption in this industry was demonstrated by Treace Medical Concepts
(TMCI) in 2021. Treace or TMCI treated the common bunion, with commodity plate
and screw technology, standardized the technique, and most importantly disruptively
sold directly to the patient and promoted business for their physician customers. They
took $57 million in sales and recognized an IPO value in excess of one billion dollars.
Metric has disruptive potential with the LINK™,

Sources:

-OBI: https./www.smith-nephew.com/news-and-media/media-releases/news/smith-
and-nephew-acguires-osteobiologics--inc/

-BMI: https../www.jnj.com/media-center,/press-releases/depuy-synthes-companies-
announces-acquisition-of-biomedical-enterprises-inc-a-leader-in-small-bone-
fixation

-Solana: https; www.businesswire.comynews/home 201401 30006540/en/Wright-
Medical-Group-Inc.-Announces-Acquisition-of-Solana-Surgical-LLC-and-Entry-into-
Definitive-Agreement-to-Acguire-OrthoPro-LLC

-Memometal: https.//investors.strvker.com/press-releases/news-details /201 1/5trvker-
Announces-Definitive-Agreement-to-Acquire-Privately-Held-Memometal-
Technologies-SA-for- 162-Million/default.aspx

-TMCI: https.://orthostreams.com/202 1/04.tmc/
Preservation of Capital and Equity Parity

Investment has been minimized and today’s value growth opportunity optimized
through product sales. Product risk has been minimized through FDA clearances and
sales validation to establish a gross profit target in excess of 85%. Value opportunities
exist for all investors due to equity parity, for just like StartEngine investors, all prior
investors, stock option grantees, and warrant holders' ownership is convertible to or
for common stock. The Company holds no convertible notes or other instruments that
could be converted into dilutive equity.

Physician Advisory Committee

Seventeen physician advisors contribute through the identification of the clinical
problem and participate in the design, implementation, training, and advocacy of the
solution through new product concepts and their evaluation.

In less than a year, with the advent of the LINK™, fourteen new physicians trained in



advanced foot and ankle surgery have joined the Advisory Committee. They believe
the LINK™ is disruptive because it minimizes surgery, provides better outcomes due
to earlier and less invasive treatment, and moves procedures to more office-based
care.

The physicians responses to the concept of the LINK™ | its simplicity, breadth of use,
and low patient risk have been remarkable. The Company intends to expand these
activities to support advocacy and training in sales territories. This leadership brings
great value to the enterprise and will help drive sales and continuous improvement of
current products, build the LINK™ market, and other developing technologies.

Experienced and Successful Leadership

The Company's management and the Board of Directors have the experience to be
agile in this opportunity. Mr. Grooms was Founder and took Regeneration
Technologies, Inc. (RTIX) public and Axogen (AXGN) through a reverse merger into a
public company and later directed the University of Florida's technology transfer
program. Dr. Frashier was CEO or senior management in a number of public and other
healthcare companies. He has extensive fundraising experience and has been a
strategic partner in several venture funds. Dr. Simmons is the Managing Partner in the
2nd largest orthopaedic spine practice in the U.S. and provides unique insight into the
business of healthcare. Dr. and Mrs. Fox are skilled entrepreneurs that focus on
disruptive technologies and significant advancements in their contribution to
healthcare. Their business practices include early proof of concept validation, lean
startup implementation, offering the minimum viable product to validate the business
model, generating sales, and substantially organically funding the enterprise.
Furthermore, they are recognized for building the nitinol bone staple market in the
U.S. and for their successful sale of BME to Depuy-Synthes, and Johnson & Johnson
companies.

Prior Valuations from Past Funding

Prior pre-money valuations for the Series A, B, and C convertible preferred stock
offerings were: $4,668,995; $13,508,703, and $24,846,984, respectively. At each
offering, a significant patent, FDA clearance, new product, or significant initial
clinical use event had been achieved.

Fully-Diluted Outstanding Shares

The Pre-Money Valuation was calculated by multiplying the current total of fully-
diluted outstanding shares of 25,896,041 by the offering price of $1.15. This produces
a pre-money valuation of $29,780,447.15.

Conclusion

Based on its own analysis of the above factors, the Company believes that a pre-
money valuation of $29,780,447.15 is both reasonable and accurate.



Disclaimers

The Company set its valuation internally, without a formal-third party independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock;
(ii) all outstanding options, warrants, and other securities with a right to acquire
shares are exercised; and (iii) any shares reserved for issuance under a stock plan are
issued.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.25 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

¢ (Operations
70.0%
At the minimum funding goal funds will be used to purchase inventory.

o Working Capital
16.5%
Sales support with marketing materials and shipments of product to the sales
force.

e Startengine marketing

8.0%
Mailings to friends, family, sales representative and Doctor customers and

Linkedin advertising.

If we raise the over allotment amount of $1,069,999.10, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Marketing
10.0%
Attend national meeting and provide materials to the sales force.

® Research & Development
30.0%
Engineering salaries, prototype fabrication, testing, FDA fees, conforming

prototypes of the LINK(tm) external fixator.

o Working Capital



10.0%
Rent, services, audit cost, patent cost, prototyping equipment and materials, and
tooling.

e [nventory
20.0%
Super Staple(tm), SuperSTEP(tm) staple, Super Scaffold(tm) and LINK(tm)
component and finished product inventory.

e Company Emplovment
11.5%
Salary support and new sales specialist addition.

e Operations
10.0%
Shipping and materials, sales travel, physician advisor fees, and physician
advisor meetings.

e Startengine Marketing
5.0%
Mailings to friends, family, sales representative and Doctor customers and
Linkedin advertising.

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
http://metricmd.com/ (In a Startengine and Investor ONLY web link).

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



(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

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

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

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

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

Updates

Updates on the status of this Offering may be found at: www.startengine.com/metric-
medical-devices

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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Independent Accountant's Review Report

To the Board of Directors of
Metric Medical Devices, Inc.

| have reviewed the accompanying financial statements of Metric Medical Devices, Inc. (the
Company), which comprises the balance sheet as of December 31, 2020, and the related
statements of operations and changes in stockholders’ deficit and cash flows for the year then
ended, and the related notes to the financial statements. A review includes primarily of applying
analytical procedures to management’s financial data and making inquiries of management. A
review is substantially less in scope than an audit, the objective of which is the expression of an
opinion regarding the financial statements as a whole. Accordingly, | do not express such an
opinion.

Management's Responsibility for the Financial Statements

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

Accountant's Responsibility

My 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 me to perform procedures to obtain limited
assurance as a basis for reporting whether | am aware of any material modifications that should be
made to the financial statements for them to be in accordance with GAARP. | believe the results of
my procedures provide a reasonable basis for my conclusion.

Accountant’s Conclusion

Based on my review, | am not aware of any maternal modifications that should be made to the
accompanying financial statements in order for them to be in accordance with GAAP.

0 Rots Baaa

J. Hunter Bass CPA, PLLC
San Antonio, Texas
May 21, 2021



Metric Medical Devices, Inc.

Balance Sheet
December 31, 2020

Assets

Current Assets
Cash
Accounts Receivable, net
of Allowance for Doubftful Accounts
Inventory
Prepaid Expenses
Total Current Assels

Fixed Assets
Laboratory and Shop Equipment
Tooling
Computers and Software
Office Furniture
Accumulated Depreciation
Total Fixed Assets

Other Assets
Vendor Deposits
Trademarks, net
Total Other Assets

Total Assets

Liabilities and Stockholders' Deficiency
Liabilities
Current Liabilities

Accounts Payable

Accrued Liabilities
Total Current Liabilities

Motes Payable - Related Parties
Convertible Notes - Related Parties
Total Liabilities

Stockholders' Deficit
Preferred Stock, No Par Value, 15,000,000 Shares Authorized:
Series A Convertible, No Par Value, 4,000,000 Shares Authorized,
Issued and Outstanding at December 31, 2020
Series B Convertible, No Par Value, 3,225,806 Shares Authorized,
Issued and Outstanding at December 31, 2020
Series C Convertible, No Par Value, 2,608,696 Shares Authorized,
2,169,868 Shares Issued and Outstanding at December 31, 2020
Common Stock, 5.00005 Par Value, 40,000,000 Shares Authorized,
10,814,542 Shares Issued and QOutstanding at December 31, 2020
Additional Paid In Capital
Accumulated Deficit
Total Stockholders' Deficit

Total Liabilities and Stockholders’ Deficit

The Accompanying Motes are an Integral Part of These Financial Statements.
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$ 13,831

123,661
639,327
8,999

785,818

26 749
317,629
65,264
10,286
(346,512)

73,416

2,028
684

2,712

$ 861,946

$ 106,612
83,085

189,697

1,488,032

1,677,729

538
8,595,747
(9.412,068)

(815,783)

$ 861,946

_ = —



Metric Medical Devices, Inc.

Statement of Operations
Year Ended December 31, 2020

Sales

Costs of Sales
Gross Profit

Operating Expenses
Selling, General and Administrative Expenses
Research and Development Expenses
Total Operating Expenses

Depreciation and Amortization Expense
MNet Loss From Operations Before Other Expenses

Other Expenses
Interest Expense
Bad Debt Expense
Mon-Taxable Forgiveness of Debt
Other Expenses
Total Other Expenses

Met Loss

The Accompanying Motes are an Integral Part of These Financial Statements.

3

987,059
178,692

808,367

1,266,760
68,478

1,335,238

21,501

(548,372)

(147,235)

(8,770)
130,900

(50,928)

(76,033)

(624,405)




Metric Medical Devices, Inc.

Statement of Changes in Stockholders’ Deficiency
Year Ended December 31, 2020

Balance - January 1, 2020 4000000 % - 3,225 806 § - 1347832 § - 10,814,542 § 538 § 7837662 § (B TA7TEE3)F (1,1494B63)

Issuance of Shares for Cash . - . - 822038 - - . 958,085 - 958,085
Exercize of Stock Oplions - - = = - - = = - - -

Issuance of Stock Options for
Compeansation - - - - - - - - = - -

Met Loss : - : . - - - - - (624,405) (624,405)
Balance - December 31, 2020 4,000,000 § - 3275806 % - 2,169,868 § - 10,814,542 § 538§ 8,505,747 $ (9.412,068) § _ (815.783)

The Accompanying Motes are an Integral Fart of These Financial Statements.
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Metric Medical Devices, Inc.

Statement of Cash Flows
Year Ended December 31, 2020

Cash Flows of Operating Activities:
Net Loss
Adjustments to Reconcile Met Loss to Net Cash
Provided (Used) by Operating Activities:
Depreciation and Amortization Expense
Forgivenesss of PPP Loan

Accrued Interest Accreted to Notes Payable-Related Parties net
Interest Expense Accreted to Convertible Notes-Related Parties
Rent Expense Accreted to Convertible Motes-Related Parties

Bad Debt Expense
(Increase) Decrease in:
Accounts Receivable
Inventory
Frepaid Expenses and Other Assels
Vendor Deposits
Increase (Decrease) in:
Accounts Payable
Accrued Liabilities
Met Cash Used by Operating Activities

Cash Flows of Investing Activities:
FPurchase of Fixed Assets
Met Cash Used by Investing Activities

Cash Flows of Financing Activities:
Proceeds from PPP Loan
FProceeds from Convertible Debt - Eelated Parties
Sales of Preferred Stock
Net Cash Provided by Financing Activities

Net Decrease in Cash

Cash, Beginning of Year

The Accompanying Motes are an Integral Part of These Financial Statements.

5

(624,405)

21,501

(130,900)
84,180
31,446
3,200
8,770

(943)
58,289
24,104

(25,920)

72,788
20,595

(457,295)

{(13,262)

(13,262)

130,900

299,966

430,866

(39,691)

53,522




Metric Medical Devices, Inc.

MNotes to Financial Statements
December 31, 2020

1. Nature of Operations

Metric Medical Devices, Inc. (the Company) was incorporated under the laws of the State of Texas on April 13,
2009. The Company is a medical device company in the orthopedic extremity market. The Company's mission is
to be the world leader in the development and commercialization of products to advance the musculoskeletal repair
standard of care through the development and commercialization of internal bone fixation implants that speed
healing and minimize non-healing.

2. Summary of Significant Accounting Policies
Basis of Accounting

The accompanying financial statements have been prepared by the Company’s management in accordance with
accounting principles generally accepted in the United States of America (GAAP) and applied on a consistent basis.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make 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 amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash

The Company considers all bank deposits and short-term securities with a maturity of three months or less to be
cash equivalents.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are stated at the amount management expects to collect from outstanding balances.
Management provides for probable uncollectible amounts through a charge to earnings and a credit to a valuation
allowance based on its assessment of the current status of individual accounts. Balances still outstanding after
management has used reasonable collection efforts are written-off through a charge to the valuation allowance and
a credit to accounts receivable.

Inventory

Inventory is stated at the lower of cost or market determined on a first-in, first-out basis, adjusted for the value of
inventory estimated to be excess, obsolete, or otherwise unsaleable. Inventory-Finished Goods consists of bone
fixation implant kits and Inventory—Work in Process consists of the related component parts to complete a kit.

Fixed Assels

Fixed assets are stated at cost. Expenditures for repairs and maintenance are charged to costs and expensed as
incurred, while expenditures for renewal and betterments are capitalized. Upon retirement or replacement, the cost
of capitalized assets and the related accumulated depreciation is eliminated with the resulting gain or loss
recognized. Depreciation is computed using the straight-line method over estimated useful lives as follows:

Laboratory and Shop Equipment 3to 5 years
Tooling 3to 7 years
Computers and Software 3 1o 5 years
Office Furniture 5 years



Metric Medical Devices, Inc.

MNotes to Financial Statements
December 31, 2020

2. Summary of Significant Accounting Policies (Continued)
Fixed Assets (Continued)

Depreciable assets are only evaluated for impairment upon a significant change in the operating or macroeconomic
environment. In these circumstances, if an evaluation of the undiscounted cash flows indicates impairment, the
asset is written down to its estimated fair value, which is generally based on discounted future cash flows. Useful
lives are periodically evaluated to determine whether events or circumstances have occurred which indicate the
need to revise the useful lives. No impairment charges were noted in 2020.

Trademarks

Trademarks are capitalized and amortized over 10 years. Amortization expense for the year ended December 31,
2020 was $373.

Revenue Recognition

The Company recognizes revenues when its obligations to a customer are fulfilled relative to a specific product and
all of the following conditions are satisfied: (i) persuasive evidence of an arrangement exists; (ii) the price is fixed
or determinable; (iii) collectability is reasonably assured; and (iv) delivery has occurred or services have been
rendered.

Revenue from products are recognized when the risks and rewards of ownership have been transferred to the
customer, which is when the product has been unsealed for use. Revenue from services is recognized as the
services are provided.

Costs of Sales

Cost of sales represents costs directly related to the manufacture and distribution of our products. Primary costs
include raw materials, packaging, direct labor, overhead, shipping and handling, and warehousing.

Shipping and Handling Costs

Costs related to shipping and handling is accounted for as a component of costs of sales.

Research and Development Expenses

Research and development efforts are focused on engineering of new technologies to advance foof, ankle and
hand skeletal repair. Such expenses related to preliminary project assessment, research and development, re-
engineering, training, and application maintenance are expensed as incurred. These expenses primarily include
testing, product prototypes, tooling, and compensation costs for employees and consultants dedicated to research
and development efforts. Such expenses totaled $96,126 for the year ended December 31, 2020.

Advertising Costs

Advertising and sales promotion costs are expensed as incurred. Advertising expense totaled $22,466 for the year
ended December 31, 2020.

Fair Value of Financial Instrumenis

The carrying amounts reflected in the balance sheet for cash, receivables, prepaid expenses, payables and accrued
liabilities approximate their respective fair values.



Metric Medical Devices, Inc.

MNotes to Financial Statements
December 31, 2020

2. Summary of Significant Accounting Policies (Continued)
Stock-Based Compensation

The Company adopted FASB guidance on stock-based compensation upon inception at April 13, 2009. GAAP
requires companies to measure the cost of employee services received in exchange for the award of equity
instruments based on the fair value of the award at the date of grant. The expense is to be recognized over the
period during which an employee is required to provide services in exchange for the award (requisite service period)
or when designated milestones have been achieved.

The Company accounts for stock-based awards established by the fair market value of the instrument using the
Black-Scholes option pricing model utilizing certain weighted average assumptions including stock price volatility,
expected term and risk-free interest rates, as of the grant date. The risk-free interest rate assumption is based upon
observed interest rates appropriate for the expected term of the stock-based award. The expected volatility is based
on the historical volatility of publicly traded companies in similar industries. The computation of the expected option
term is based on the “simplified method,” as the Company issuances are considered “plain vanilla® options. For
stock-based awards with defined vesting, the Company recognizes compensation expense over the requisite
service period or when designated milestones have been achieved. The Company estimates forfeitures at the time
of grant and revised, if necessary, in subsequent periods, if actual forfeitures differ from those estimates.

Income Taxes

Deferred income tax assets and liabilities are computed annually for differences between the financial statement
and tax basis of assets and liabilities that will result in taxable or deductible amounts in the future based on enacted
tax laws and rates applicable to the periods in which the differences are expected to affect taxable income. Valuation
allowances are established when necessary to reduce deferred tax assets to the amount expected to be realized.
Income tax expense is the tax payable or refundable for the period plus or minus the change during the period in
deferred tax assets and liabilities.

GAAP requires the Company's management to evaluate tax positions taken by the Company and recognize a tax
liability (or asset) if the Company has taken an uncertain position that more likely than not would not be sustained
upon examination by the Internal Revenue Service. The Company's management has analyzed the tax positions
taken by the Company, and has concluded that as of December 31, 2020, there are no material uncertain positions
taken or expected to be taken that would require recognition of a liability (or asset) or disclosure in the financial
statements. The Company is subject to routine audits by taxing jurisdictions; however, there are currently no audits
for any tax periods in progress. The Company's management believes it is no longer subject to income tax
examinations for years prior to 2012,

Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist of its deposits
held at the financial institution. Accounts at the institution are insured by the Federal Deposit Insurance Corporation
(FDIC) up to $250,000. As of December 31, 2020, the Company’s cash balance at its institution exceeded the FDIC
limit by $0. The Company has not experienced any losses in such accounts and management believes it is not
exposed to any significant risk on its cash.



Metric Medical Devices, Inc.

MNotes to Financial Statements
December 31, 2020

3. New Accounting Pronouncements

In February 2019, The Financial Accounting Standards Board (FASE) issued Accounting Standards Update (ASU)
2019-02, Leases, effective for reporting periods beginning after December 15, 2020. Under this new
pronouncement, generally, leases with terms of more than 12 months will be recognized on the statement of
financial position as an asset (right to use leased asset) and a liability (lease liability). The Company's
management expects the impact to operations to be minimal and is currently evaluating the effect this
pranouncement will have on the financial statements and related disclosures.

4. Inventories

Inventories at December 31, 2020 consisted of the following:

Work In Progress 270,921
Finished Goods 368,406

639,327

5. Paycheck Protection Program Loan

In 2020, the Company obtained a note payable from a financial institution in the amount of $130,900 pursuant fo
the Paycheck Protection Program ("PPP"). The PPP, as established as part of the Coronavirus Aid, Relief and
Economic Security Act ("CARES Act"), provides for loans to qualifying businesses and nonprofit organizations for
amounts up to 2.5 times the average monthly payroll expenses of the qualifying business or nonprofit. The PPP
loan is unsecured and payable over a two-year period at an interest rate of 1%, with a deferral of payments for
the first six months. The loan and accrued interest are forgivable after twenty-four weeks, as long as the Company
uses the loan proceeds for eligible purposes, including payroll, benefits, rent, and utilities. During 2020, the
Company applied for and received forgiveness for the full amount.

6. Stockholders’ Deficit
Preferred Stock

Preferred stock has a no-par value with approximately 15,000,000 shares authorized as of December 31, 2020.
The Board of Directors of the Company may establish series of unissued shares of its preferred stock from time to
time by setting and determining the designations, preferences, limitations, and relative rights, including voting rights,
of the shares of the series to be established to the same extent that the designations, preferences, limitations, or
relative rights could be stated if fully specified in the Company’s Certificate of Formation.

Series A Convertible Preferred Stock

On May 2, 2012, the Company passed a resolution to establish a series of 4,000,000 shares of preferred stock, no
par value, designated as Series A Convertible Preferred Stock (Series A). The original issue price is $0.50 per
share and the original dividend amount is $0.04 per share. The holders of Series A are entitled, but only when and
as declared by the Company's board of directors and only out of funds legally available for the payment of dividends,
to a dividend equal to the original dividend amount or adjusted dividend amount (as applicable) in effect on the date
on which such dividend is declared. Dividends on Series A are not cumulative, and the Company will have no
obligation to declare any such dividend or to pay any such dividend unless and until declared. So long as any shares
of Series A are outstanding, dividends (other than dividends payable in shares of the Company's common stock)
may be paid upon the Company's common stock or on any other class or series of the Company's stock ranking
junior to Series A as to dividends and assets only if the aggregate amount of all such dividends declared in a
calendar year is less than or equal to the aggregate of all dividends which the Company has declared and paid in



Metric Medical Devices, Inc.

MNotes to Financial Statements
December 31, 2020

5. Stockholders’ Deficit (Continued)
Series A Convertible Preferred Stock {continued)

that calendar year on Series A stock. The holders of Series A will not be entitled in that capacity to any portion of
any dividend declared or paid on any class or series of the Company's stock other than Series A. Dividends on
Series A are non-participating. The holders of Series A shall have the power to vote as a single class with the
holders of the Company's common stock on all matters upon which the holders of the Company's commaon stock
are entitled to vote and shall be entitled to notice of any meeting of the stockholders of the Company at which such
holders are entitled to vote. The original conversion price of the Company's common stock with respect to Series A
is $0.50 per share. Holders of Series A can convert at any time, some or all of the shares of Series A held by the
holder into the Company’s common stock at the conversion ratio in effect at the conversation time without the
payment of any additional consideration by the holder,

A mandatory conversion of all Series A will be triggered by any of the following events: 1) the closing of an
underwritten public offering of the Company's common stock with an issuance price of at least two times the original
issue price or adjusted issue price (as applicable) and gross proceeds to the Company of not less than $10,000,000;
or 2) upon the written consent of the holders of more than 50% of the Series A then outstanding. The Series A will
automatically be converted into the Company’'s common stock at the conversion ratio in effect at the conversion
time. As of December 31, 2020, 4,000,000 shares of Series A were issued and outstanding.

Series B Convertible Preferred Stock

On February 12, 2013, the Company passed a resolution to establish a series of 3,225,806 shares of preferred
stock, no par value, designated as Series B Convertible Preferred Stock (Series B). The original issue price is
$0.93 per share and the original dividend amount is $0.08 per share. The holders of Series B are entitled, but only
when and as declared by the Company's board of directors and only out of funds legally available for the payment
of dividends, to a dividend equal to the original dividend amount or adjusted dividend amount (as applicable) in
effect on the date on which such dividend is declared. Dividends on Series B are not cumulative, and the Company
will have no obligation to declare any such dividend or to pay any such dividend unless and until declared. So long
as any shares of Series B are outstanding, dividends (other than dividends payable in shares of the Company's
commeon stock) may be paid upon the Company's common stock or on any other class or series of the Company's
stock ranking junior to Series B as to dividends and assets only if the aggregate amount of all such dividends
declared in a calendar year is less than or equal to the aggregate of all dividends which the Company has declared
and paid in that calendar year on Series B stock. The holders of Series B will not be entitled in that capacity to any
portion of any dividend declared or paid on any class or series of the Company’s stock other than Series B stock.
Dividends on Series B are non-participating. The holders of Series B shall have the power to vote as a single class
with the holders of the Company's common stock on all matters upon which the holders of the Company's common
stock are entitled to vote and shall be entitled to notice of any meeting of the stockholders of the Company at which
such holders are entitled to vote. The original conversion price of the Company's common stock with respect to
Series B is $0.93 per share. Holders of Series B can convert at any time, some or all of the shares of Series B held
by the holder into the Company's common stock at the conversion ratio in effect at the conversation time without
the payment of any additional consideration by the holder. A mandatory conversion of all Series B will be triggered
by any of the following events: 1) the closing of an underwritten public offering of the Company’s commaon stock
with an issuance price of at least two times the original issue price or adjusted issue price (as applicable) and gross
proceeds to the Company of not less than $10,000,000; or 2) upon the written consent of the holders of more than
50% of the Series B then outstanding. The Series B will automatically be converted into the Company's common
stock at the conversion ratio in effect at the conversion time. As of December 31, 2020, 3,225,806 shares of Series
B were issued and outstanding.
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Metric Medical Devices, Inc.

MNotes to Financial Statements
December 31, 2020

5. Stockholders’ Equity (Deficit) (Continued)

Series C Convertible Preferred Stock

On May 26, 2018, the Company passed a resolution to establish a series of 2,608,696 shares of preferred stock,
no par value, designated as Series C convertible Preferred Stock (Series C). The original issue price is $1.15 per
share and the original dividend amount is 50.08 per share. The holders of Series C are entitled, but only when and
as declared by the Company's board of directors and only out of funds legally available for the payment of dividends,
to a dividend equal to the original dividend amount or adjusted dividend amount (as applicable) in effect on the date
on which such dividend is declared. Dividends on Series C are not cumulative, and the Company will have no
obligation to declare any such dividend or to pay any such dividend unless and until declared. So long as any shares
of Series C are outstanding, dividends (other than dividends payable in shares of the Company's common stock)
may be paid upon the Company's common stock or on any other class or series of the Company's stock ranking
junior to Series C as to dividends and assets only if the aggregate amount of all such dividends declared in a
calendar year is less than or equal to the aggregate of all dividends which the Company

has declared and paid in that calendar year on Series C stock. The holders of Series C will not be entitled in that
capacity to any portion of any dividend declared or paid on any class or series of the Company's stock other than
Series C stock. Dividends on Series C are non-participating. The holders of Series C shall have the power to vote
as a single class with the holders of the Company's common stock on all matters upon which the holders of the
Company's common stock are entitled to vote and shall be entitled to notice of any meeting of the stockholders of
the Company at which such holders are entitled to vote. The original conversion price of the Company's common
stock with respect to Series C is $1.15 per share. Holders of Series C can convert at any time, some or all of the
shares of Series C held by the holder into the Company’s common stock at the conversion ratio in effect at the
conversation time without the payment of any additional consideration by the holder.

A mandatory conversion of all Series C will be triggered by any of the following events: 1) the closing of an
underwritten public offering of the Company’s common stock with an issuance price of at least two times the original
issue price or adjusted issue price (as applicable) and gross proceeds to the Company of not less than $10,000,000;
or 2) upon the written consent of the holders of more than 50% of the Series C then outstanding. The Series C will
automatically be converted into the Company's common stock at the conversion ratio in effect at the conversion
time. As of December 31, 2020, 2,169,869 shares of Series C were issued and outstanding.

6. Federal Income Tax

The Company accounts for income taxes under FASB ASC 740-10, which provides for an asset and liability
approach of accounting for income taxes. Under this approach, deferred tax assets and liabilities are recognized
based on anticipated future tax consequences, using currently enacted tax laws, attributed to temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts calculated
for income tax purposes.

For the year ended December 31, 2020, the Company has incurred net operating losses and, accordingly, no
provision for income taxes has been recorded. In addition, no benefit for income taxes has been recorded due to
the uncertainty of the realization of any tax assets. The Company had approximately $8,392,499 of federal net
operating loss carry forward at December 31, 2020. The net operating loss carry forwards, if not utilized, will begin
to expire in 2030.

11



Metric Medical Devices, Inc.

MNotes to Financial Statements
December 31, 2020

6. Federal Income Tax (Continued)

The components of the Company’s deferred tax asset are as follows:

December 31,
2020
Deferred tax assets:
Met operating loss carry forwards $ 8,392 499
Met deferred tax assets before valuation allowance $ 1,532,380
Less: Valuation allowance (1,532,380)
Met deferred tax assets 3 -

Based on the available objective evidence, including the Company's history of its loss, management believes it is
more likely than not the net deferred tax assets will not be fully realizable. Accordingly, the Company provided for
a full valuation allowance against its net deferred tax assets at December 31, 2020.

Reconciliation between the amounts of income tax benefit determined by applying the applicable U_S. income tax
rate to pre-tax loss is as follows:

December 31,
2020
Federal and state statutory rate 21%
Change in valuation allowance on deferred tax assets (21%)

The Company is subject to Texas state franchise tax equal to .75% of the lessor of: (a) 70% of Texas sourced gross
revenue if it exceeds $1,110,000 (b) 100% of Texas sourced gross revenue less cash compensation and benefits,
or (c) 100% of Texas sourced gross profit. Texas franchise tax recognized for the years ended December 31, 2020
was 30. The Company may also be subject to other state taxing authorities based on the nexus and source of the
revenue.

7. Options and Warrants
Options

In 2011, the Company approved a stock option plan for the benefit of its employees. These options vest upon the
meeting of certain revenue goals, which as of the date of these financial statements have not been met.

The following table summarizes the stock option activity for the year ended December 31, 2020:

Weighted
Average
Exercise
Options Price
Outstanding - January 1, 2020 1,991,237 & 0.170
Granted
Exercised
Expired - -
Qutstanding - December 31, 2020 1,991,237 ] 0.170
Vested and exercisable at December 31, 2020 1,742,487 $ 0.156

12



Metric Medical Devices, Inc.

MNotes to Financial Statements
December 31, 2020

7. Options and Warrants (Continued)
Options (Continued)

The estimated fair value of the stock options granted was determined using the Black-Scholes option-pricing model
and was calculated using the following assumptions:

Year Ended
December 31,
2020
Expected stock volatility 24%
Expected dividend yield 0%
Risk-free interest rate 0.09% - 2.84%
Expected life 1 -6 years
Weighted average fair value of options granted $0.05

The Company recognized $0 of compensation expense for the year ended December 31, 2020.

As of December 31, 2020, there was $273 of total unrecognized compensation cost related to options, which will
be amortized using the straight-line method over a weighted average period of 1.3 years.

The fair value of options granted reflects accounting estimates consistent with GAAP methods and the Black-
Scholes option pricing model use. The Company's Board of Directors should consider other factors such as cash
on hand, sales performance, and others in setting the fair market value of these common stock options.

Warrants

The Company issued 922,036 warrants to purchase shares of common stock during the year ended December 31,
2020. The number of shares of common stock issuable under outstanding warrants at the end of December 31,
2020 totaled 2,9,57,825, at a weighted average exercise price of $0.91. All the Company warrants expire at various
dates from October of 2018 through November of 2025 and are fully exercisable at the option of the warrant holder.

8. Related Parties
Notes Payable — Related Parties

On November 16, 2015, the Company began entering into notes payable (the Royalty Notes) with various
stockholders of the Company. The Royalty Motes bear interest at 10.0%, compounded quarterly, and are payable
upon 120 months from the date of the Royalty Notes. The Royalty Notes are unsecured. Beginning with the calendar
quarter ending March 31, 2017 and for each calendar quarter end thereafter, the Company shall (a) determine its
sales, as defined in the Royalty Notes agreement, for such calendar quarter, (b) determine a “Tentative Aggregate
Payment” equal to 10% of such Sales, and (c) determine a "Final Aggregate Payment" equal to a fraction of that
Tentative Aggregate Payment, the numerator of which is the sum of the unpaid principal balances (including
compounded interest that may have been added to principal) of such Royalty Notes as of the last day of such
calendar quarter and the denominator of which is $2,500,000. Within 40 days of the end of such calendar quarter,
the Company shall pay out to holders of the then-outstanding Royalty Notes an amount equal to the Final Aggregate
Payment for such calendar quarter, the holder of each such Royalty Notes to receive the lesser of (i) a portion of
the Final Aggregate Payment for such quarter in proportion to the respective outstanding principal balances of such
Royalty Motes on the last day of such calendar quarter, or (ii) the then accrued but unpaid interest and outstanding
principal balance of such holder's Royalty Notes as of the date of such payment. At December 31, 2020, the balance
of these Royalty Notes totaled $1,213,354. Interest expense on these Royalty Notes totaled $141,708 for the year
ended December 31, 2020. At December 31, 2020, accrued interest payable was $274,678 and is reflected on the
balance sheet as Notes Payable-Related Parties.
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8. Related Parties (Continued)

During 2018 and 2019, an owner and officer, and certain of affiliated Trust, (collectively the Lender) of the Company
provided $550,000 (various increments with separate notes) in exchange for convertible notes (the Convertible
Motes). The Convertible Notes bear interest at 10%, compounded annually, and principal and interest are payable
in full in 2021, At maturity, the Convertible Notes may be converted, paid in cash or in common stock at a conversion
price of 5.50 per common share. The Convertible Motes will be convertible at a discounted rate between 10%-20%
of the cash issuance price depending on the timing of conversion. At the sole option of Lender the next financing
arrangement where the Lender holds the option to convert the Convertible Motes includes, but is not limited to, the
Lender's present offerings of Royalty Notes, Series C or a new offering of the Company's stock. During 2020, the
Convertible Notes were converted into 648,170 shares of Series C.

Office Facilities

The Company leases office facilities from the Company's Chairman and President. The lease agreement renewed
in October of 2020 and calls for monthly rental payments of $3,200 until the termination of the least in September
of 2021. Total facility lease expense charged to operations was $29,461 for the year ended December 31, 2020.

Employment Agreement

The Company has an employment agreement with the Company’s Chairman and President as well as the Vice
President of Operations (collectively the Founders) who are also stockholders in the Company. The Founders
combined salary as of December 31, 2020 was $71,136 per year. The employment agreement also states that upon
a change in control, the Founders will be entitled to 18 months of salary as severance and all options shall be
immediately vested with a 90-day exercise period.

Royalties

The Company has an agreement with the Company’s Chairman and President starting in January 2011 under which
the Company pays royalties to the Company's Chairman and President. The terms of the agreement stated the
Company pays royalties for the first five years upon commencement of product sales and 3% of sales thereafter on
all licenses patented with the exception of the SuperSTEP™ patent Nos. 8,721,646 and 9,451,955 which has a
royalty rate of 4%. Total royalty expense for the year ended December 31, 2020 charged to operations was $50,000.

Service Points

As part of the overall compensation package prepared by the Company, the Company has issued, in lieu of options
or other forms of equity or cash compensation, service points to certain members of the Board of Directors (the
Board) and other third-party consultants. Upon the ultimate sale of the Company, these Service Points will be
redeemed for cash at the value of the common stock. No accrual for this potential liability has been made as of
December 31, 2020 as the ultimate amount of liability cannot be reasonably determined.

Board of Directors Compensation

Certain members of the Board are also stockholders of common stock and options holders for the purchase of
common stock. As compensation for their participation on the Board of Directors, in addition to the granting of
Service Points, the Board accrues $5,000 per quarter for their service which will be paid upon liquidation after
repayment of all liabilities and investment has been returned to stockholders. As of December 31, 2020, no accrual
has been recognized with regards to this potential obligation.

9. Subsequent Events
The Company has evaluated the potential subsequent events through May 21, 2021, which is the date the financial

statements were available to be issued. Any events occurring after this date have not been factored into the financial
statements being presented.
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
Metric Medical Devices, Inc.

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2021 and the related statement of operations, statement of changes
in shareholder equity, and statement of cash flows for the year then ended, and the related notes to the
financial statements. A review includes primarily applying analvtical procedures to management’s financial
data and making inquiries of Company management. A review is substantially less in scope than an audit,
the objective of which is the expression of an opinion regarding the financial statements as a whole.
Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management 1s 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 controls relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review 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 obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United States
of America. We believe that the results of our procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

Going Concern

As discussed in Note 8. certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern. Management has evaluated these conditions
and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miam, FL
September 8, 2022
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Statement of Financial Position

As of December 31,
2021
ASSETS
Current Assets
Cash and Cash Equivalents 6,981
Accounts Receivable 81,863
Prepaid Expenses 19,869
Inventory 511,848
Total Current Assets (20,560
Non-current Assets
Furniture, Hardware, and Equipment, net of Accumulated
Depreciation 49,244
Intangible Assets: Trademark and Software, net of Accumulated
Amortization 10,632
Vendor Deposits 3.671
Total Non-Current Assets 63,567
TOTAL ASSETS bR6, 127
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable 19,605
Rent Pavable - Related Party 28,800
Commission Payable 21,230
Rovalty Payable - Related Party 35,596
Due to Related Party 40,109
Accrued Vacation 9.597
Total Current Liabilities 154,937
Long-term Liabilities
Notes Payable 909,595
Notes Payable - Related Party 503,760
Accrued Interest - Notes Payable 371,592
Total Long-Term Liabilities 1,784,947
TOTAL LIABILITIES 1,939 883
EQUITY
Common Stock 337
Additional Paid in Capital 8,821,300
Accumulated Deficit (10,075,683)
Total Equity (1,253,756)
TOTAL LIABILITIES AND EQUITY 086,127




Statement of Operations

Year Ended December 31,

2021
Revenue 014,663
Cost of Revenue 89,618
(iross Profit 825,045
Operating Expenses
Advertising and Marketing 89,634
General and Administrative 1,173,847
Research and Development 03,391
Rent and Lease - Related Party 38,400
Depreciation 17,762
Amortization 373
Total Operating Expenses 1,413,407
Operating Income (loss) (588,362)
Other Income
Interest Income -
Other 134,850
Total Other Income 134,850
Other Expense
Interest Expense 159,059
Other - Related Party 51,043
Taotal Other Expense 210,102
Provision for Income Tax -
Net Income (loss) (663,614)



Statement of Cash Flows

Year Ended December 31,

2021
OPERATING ACTIVITIES
Net Income (Loss) (663.614)
Adjustments to reconcile Net Income to Net Cash provided by
operations:
Depreciation 17,762
Amortization 373
Accounts Payable (18,100)
Commission Payable (11,631)
Royalty Payable - Related Party (1,010)
Inventory 127,478
Accounts Recervable 46,406
Allowance for Bad Debts (6.953)
Prepaid Expenses (10,870)
Vendor Deposits (3.643)
Accrued Interest - Notes Pavable 96,915
Accrued Vacation (1.228)
Other (787)
Total Adjustments to reconcile Net Income to Net Cash provided by
operations: 234,681
Net Cash provided by (used in) Operating Activities (428,934)
INVESTING ACTIVITIES
Equipment (3.931)
Trademark 373
Met Cash provided by (used by) Investing Activities (3.558)
FINANCING ACTIVITIES
Issuance of Series C Stock 225.642
MNotes Payable - Related Party 200,000
Net Cash provided by (used in) Financing Activities 425,642
Cash at the beginning of period 13,831
Met Cash increase (decrease) for period (6,850)
Cash at end of period 6.981



Statement of Changes in Shareholder Equity

Preferred Stock
Series A Convertible Series B Convertible Series C Convertible Common Stock

# of $ # of $ # of S # of S Apic  Accumulated Sh::]‘_ﬂ der
Shares Amount Shares Amount Shares Amount Shares  Amount Deficit Equity
Beginning Balance at 1/1/2021 4,000,000 - 3,225,806 - 2.169 868 - 10,814,542 537 8,595,748 (9.412.068) (815,783)
Issuance of Senies C Stock - - - - - - - - 225,642 - 225 642
Additional Paid in Capital - - - - - - - - - - -
Net Income (Loss) - - - - - (663,614) (663.614)

Ending Balance 12/31/2021 4,000,000 3,225,806 2,169,868 10,514,542 537 8,821,390 (10,075.683) (1,253,756)




Metric Medical Devices, Inc.
Motes to the Reviewed Financial Statements
December 31st, 2021
SUSD

NOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

Metric Medical Devices, Inc. (“the Company™) was incorporated under the laws of the State of Texas on April 13%,
2009, The Company is a medical device company in the orthopedic extremity market. The Company’s mission is to
be the world leader in the development and commercialization of products to advance the musculoskeletal repair
standard of care through the development and commercialization of internal bone fixation implants that speed healing
and minimize non-healing.

The Company will conduct a crowdfunding campaign under regulation CF in 2022 to raise operating capital,

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Our financial statements are prepared in accordance with U8, generally accepted accounting principles (“GAAP™).
Our fiscal year ends on December 31. The Company has no interest in variable interest entities and no predecessor
entities.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and habilities and disclosure of contingent assets and habilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three months or
less when purchased.

Fair Value of Financial Instruments

o

ASC B20 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which prioritizes
the mputs in measuring fair value. The hierarchy prioritizes the mputs into three levels based on the extent to which
mputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable:
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
15 own assumplions.

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.



Revenue Recognition

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: Identify the contract(s) with customers

Step 2: Identufy the performance obligations in the contract

Step 3: Deternune the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satisfied

The Company recognizes revenues when its obligations to a customer are fulfilled relative to a specific product and
all of the following conditions are satisfied: (1) persuasive evidence of an arrangement exists; {i1) the price is fixed or
determinable; (ii1) collectability is reasonably assured; and {iv) delivery has occurred or services have been rendered.
Revenue from products are recognized when the risks and rewards of ownership have been transferred to the customer,
which is when the product has been unsealed for use. Revenue from services is recognized as the services are provided.

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 1s retired or sold, the cost and related accumulated depreciation are
eliminated from the accounts and the resultant gain or loss 15 reflected m income. Depreciation 15 provided using the
straight-line method, based on useful hves of the assets.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrving 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 15 recogmized 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 1s used, and the effects of obsolescence, demand,
competition, and other economic factors. Based on this assessment there was no impairment for December 31, 2021

A summary of the Company’s property and equipment 15 below.

rrpery oo | | con | gt | g | B
Fumniture 5 10,256 10,256 - -
Hardware 3-5 27.170 27,170 - -
Equipment 3-7 348,309 299 (65 - 49 244

Grand Total - 385,764 336,521 - 49,244

Accounts Receivahle

Trade receivables due from customers are uncollateralized customer obligations due under normal trade terms. Trade
receivables are stated at the amount billed to the customer. Payments of trade receivables are allocated to the specific
invoices identified on the customer’s remittance advice or, if unspecified, are applied to the earliest unpaid invoices.
Payments are generally collected upfront, but some of the merchants that products are sold through have a delay
between collecting from the customer and sending to the Company.

The Company estimates an allowance for doubtful accounts based upon an evaluation of the current status of
receivables, historical expenience, and other factors as necessary. It s reasonably possible that the Company’s estimate
of the allowance for doubtful accounts will change.



Inventory

The Company’s inventory consists of work-in-process (WIP) and finished goods. Inventory 15 valued at cost utilizing
the average cost method. A summary of the Company’s inventory 15 below,

Inventory Type 2021
Finished Goods 336,285
WIP 175,562
Grand Total 511,848

Intangible Assets

The Company’s mtangible assets consist of a trademark and sofiware. Both are recorded at cost less accumulated
amortization on a systematic basis over their respective lives of 10 and 5 years. The total ending balance of this asset
was $10.,652 as of December 31, 2021.

Cost of Sales

Cost of sales represents costs directly related to the manufacture and distribution of the Company’s products. Primary
costs include raw materials, packaging, direct labor, overhead, shipping and handling, and warehousing,

Advertising Costs

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

Research and Development Expense

Rescarch and development efforts are focused on engineering of new technologies to advance foot, ankle and hand
skeletal repair. Such expenses related to preliminary project assessment, research and development, reengineering,
training, and application maintenance are expensed as incurred. These expenses primarily include testing, product
prototypes, tooling, and compensation costs for employees and consultants dedicated to research and development
efforts. Such expenses totaled $93,391 for the yvear ended December 31, 2021,

Contingent Liability to Buyout Distributors

If there is a change of control event, there exists a liability for the buyout of the Company’s distributors that is
calculated based on the trailing average from previous months of sales. Management believes this contingent liability
15 not likely to occur as of present. however, if it were to occur, management has calculated the buvout amount to be
$52.574 as of December 31, 2021,

Other Income and Other Expense

Please see “Debt™ note regarding the Company’s other income of $134,850 from the forgiveness of a PPP loan. The
Company has an agreement with 1ts Chairman and President starting in January 201 1 under which the Company pays
royalties to the Chairman and President. The terms of the agreement state the Company pays royalties for the first five
years upon commencement of product sales and 3% of sales thereafter on all licenses patented with the exception of
the SuperSTEP™ patent Nos, 8,721,646 and 9,451,955 which has a royalty rate of 4%, Total royalty expense for the
vear ended December 31, 2021 charged to operations was 530,000 which can be seen on the Statement of Operations
as Other Expense. Furthermore, the Company accrued a royalty payable in relation to this agreement due to the
Chairman and President. The total ending balance of this royvalty payable was 535,596 as of December 31, 2021.



General and Administrative

General and administrative expenses consist of payroll and related expenses for employvees and independent
contractors involved in general corporate functions, including accounting, finance, tax, legal, business development,
and other miscellaneous expenses,

Equity Based Compensation

In 20111, the Company authorzed a Stock Option Plan (“the Plan™) for the benefit of its employees. These Options
vest upon the meeting of certain revenue goals. A total of 27,750 Options have vested in 2021.

The Company accounts for stock-based awards established by the fair market value of the instrument using the Black-
Scholes option pricing model utilizing certain weighted average assumptions including stock price volatility, expected
term and risk-free interest rates, as of the grant date. The risk-free interest rate assumption is based upon observed
interest rates appropriate for the expected term of the stock-based award. The expected volatility is based on the
historical volatility of publicly traded companies in similar industries. The computation of the expected option term
15 based on the “simplified method,” as the Company issuances are considered “plain vanilla™ options. For stock-based
awards with defined vesting, the Company recognizes compensation expense over the requisite service period or when
designated mulestones have been achieved. The Company estimates [orfeitures at the time of grant and revised, if
necessary, in subsequent periods, 1f actual forfentures differ from those estimates.
The following is an analysis of options to purchase shares of the Company’s stock issued and outstanding:

Weighted Weighted
Average Average
Tuotal Exereise Intrinsic
{ptions Price YValue
Total options cuistanding, December 31, 2020 1,770,237 5 0.255 5 -
Ciranted - 5 - 5 -
Exercised - - £ -
Expired/cancelled = 5 -
Total options cutstanding, December 31, 2021 770,237 b 0.253 5 -
Options cxercisable, December 31, 2021 1,770,237 b 0,254 b -
Weighted
Average
Nonvested Fair
Options Value
Monvested options, December 31, 2020 27,750 5 0,250
Giranted - 5 -
Vested (27,750) 5 0.250
Forfeited - % -
MNonvested options, December 31, 2021 - 1) -

Warrants - The Company issued 296,210 warrants to purchase shares of Common Stock during the vear ended
December 31, 2021, The number of shares of Common Stock issuable under outstanding warrants at the end of
December 31, 2021 totaled 2,566,078, at an exercise price of §1.00. All the Company warrants expire at various dates
from October of 2018 through November of 2025 and are fully exercisable at the option of the warrant holder.

Service Points - As part of the overall compensation package prepared by the Company, the Company has issued, in
licu of options or other forms of equity or cash compensation, Service Points to certain members of the Board of
Directors and other third-party consultants. Upon the ulumate sale of the Company, these Service Points will be
redeemed for cash at the value of the Common Stock. As of December 31, 2021, a total of 920,000 Service Points
were issued and outstanding; however, no accrual for this potential hability has been made as the ultimate amount of
liability cannot be reasonably determined.



Income Taxes

The Company 1s subject to corporate income and state income taxes in the state it does business. The Company
accounts for income taxes under FASB ASC 740-10, which provides for an asset and liability approach of accounting
for income taxes. Under this approach, deferred tax assets and liabilities are recognized based on anticipated future
lax consequences, using currently enacted tax laws, attributed to temporary differences between the carrying amounts
of assets and liabilities for financial reporting purposes and the amounts calculated for income tax purposes.

For the vear ended December 31, 2021, the Company has incurred net operating losses and, accordingly, no provision
for income taxes has been recorded. In addition, no benefit for income taxes has been recorded due to the uncertainty
of the realization of any tax assets. As of December 31, 2021, the Company had approximately $9,056,113 of federal
net operating loss carry forward. The net operating loss carry forwards, if not utilized, will begin to expire in 2030.

The Components. of the Company's deferred tax asset are as follows:

December 31,
2021
Deferred tax assets:
Net operating loss carryiorwards 9,056,113
Met delerred tax assets belore valuation allowance 1,653,546
Less: Valuation allowance (1,653,546)

MNet deferred tax assets -

Based on the available objective evidence, including the Company’s history of its loss, management believes it is
more likely than not the net deferred tax assets will not be fully realizable. Accordingly, the Company provided for a
full valuation allowance against its net deferred tax assets as of December 31, 2021.

Reconciliation between the amounts of income tax benefit determined by applying the applicable U.S. income tax rate
to pre-tax loss 1s as follows:

December 31,
2021
Federal and state statutory rate 21%
Change in valuation allowance on deferred tax assets (21%)

The Company is subject to Texas state franchise tax equal to 753% of the lessor of: (a) 70% of Texas sourced gross
revenue if it exceeds 51,110,000 (b) 100% of Texas sourced gross revenue less cash compensation and benefits, or (¢)
100%% of Texas sourced gross profit. Texas franchise tax recognized for the year ended December 31, 2021 was 0.
The Company may also be subject to other state taxing authorities based on the nexus and source of the revenue.

Recent Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental
guidance, (11) are technical corrections, (111) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements.



NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions.

The Company leases office facilities from the Company’s Chairman and President and CFO. The lease agreement
renewed in June of 2021 and calls for monthly rental payments of $5,630 unnl its termination in May of 2022, Total
facility lease expense charged to operations was 538,400 for the year ended December 31, 2021, Furthermore, the
Company accrued rent expense for the year 2021 that is due upon demand to the CFO. The total ending balance of
this rent payvable was $28,800 as of December 31, 2021.

Throughout 2021, the Company’s Chairman and President paid expenses on the Company’s behalf for the purposes
of funding operations. This payable is not secured and is due upon demand. The ending balance of this payable was
540,109 as of December 31, 2021,

The Company has an employment agreement with the Company’s Chairman and President, as well as the Vice
President of Operations {collectively “the Founders™), who are also stockholders in the Company. The Founders®
combined salary for the vear ended December 31, 2021 was $35,568. The employment agreement also states that upon
a change in control, the Founders will be entitled to 18 months of salary as severance and all options shall be
immediately vested with a 90-day exercise period.

Please see “Debt” note regarding $503,760 worth of notes pavable from related parties, These notes carry the same
terms and conditions as the Rovalty Notes disclosed below,

Please see “Other Income and Other Expense™ note regarding a royalty expense and payable due to the Company’s
Chairman and President.

NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threatening litigation against the Company or any of
its officers. Further, the Company is currently complying with all relevant laws and regulations. The Company does
not have any long-term commitments or guarantees,

NOTE 5 - DEBT

In February 2021, the Company entered into a Paycheck Protection Program (PPP) loan for 134,850 with an interest
rate of 1% and maturity in 2026. This loan was not secured and has been forgiven in 2021,

In November 2015, the Company began entering into multiple notes payable (“the Royalty Notes™) with various
shareholders of the Company. The Royalty Notes bear interest at 10%, compounded quarterly, and are payable upon
1 200 months from the date of the Rovalty Notes. The Rovalty Notes are unsecured. Beginning with the calendar quarter
ending March 2017, and for each calendar quarter end thereafter, the Company shall (a) determine its sales, as defined
in the Royalty Notes agreement, for such calendar quarter, (b) determine a “Tentative Aggregate Payment”™ equal to
10% of such Sales, and (¢) determine a “Final Aggregate Payment™ equal to a fraction of that Tentative Aggregate
Payment, the numerator of which 1s the sum of the unpaid principal balances (including compounded nterest that may
have been added to principal) of such Royalty Notes as of the last day of such calendar quarter and the denominator
of which is $2,500,000. Within 40 days of the end of such calendar quarter, the Company shall pay out to holders of
the then-outstanding Royalty Notes an amount equal to the Final Aggregate Payment for such calendar guarter, the
holder of each such Rovalty Notes to receive the lesser of (i) a portion of the Final Aggregate Payment for such quarter
in proportion to the respective outstanding principal balances of such Rovalty Notes on the last day of such calendar
quarter, or (ii) the then accrued but unpaid interest and outstanding principal balance of such holder’s Rovalty Notes
as of the date of such payment. As of December 31, 2021, the total ending principal balance of these Rovalty Notes
was §1.413.354. The total ending balance of accrued interest on these Royalty Notes was $371,592 for the vear ended
December 31, 2021. Both the principal and accrued interest balances include portions from Related Parties (please see
“Related Party Transactions™ note for further information).



NOTE 6 - EQUITY

The Company has authorized 40,000,000 shares of Common Stock with a par value of 30.00005 per share. A total of
10,814,542 shares were issued and outstanding as of 2021,

Voting: Common Shareholders are entitled to one vote per share.

The Company has authorized 15,000,000 shares of Preferred Stock with no par value. As of December 31, 2021, these
shares have been established into three separate classes of Preferred Stock with their respective rights and privileges
disclosed below. From time to time, the Board of Directors of the Company may establish series of unissued shares
of its Preferred Stock by setting and determining the designations, preferences. limitations. and relative rights,
including voting rights, of the shares of the series to be established to the same extent that the designations, preferences,
limitations, or relative rights could be stated if fully specified in the Company’s Certificate of Formation.

=series A Convertible Preferred Stock

The Company has established a series of 4,000,000 shares of Preferred Stock, at no par value, designated as Series A
Convertible Preferred Stock (“Series A”). The original issue price is $0.50 per share and the original dividend amount
15 50.04 per share. The holders of Series A are entitled, but only when and as declared by the Company's Board of
Directors and only out of funds legally available for the payment of dividends, to a dividend equal to the ongmal
dividend amount or adjusted dividend amount (as applicable) in effect on the date on which such dividend 1s declared.
Dividends on Series A are not cumulative, and the Company will have no obligation to declare any such dividend or
to pay any such dividend unless and until declared. So long as any shares of Series A are outstanding, dividends (other
than dividends payable in shares of the Company's Common Stock) may be paid upon the Company's Common Stock
or on any other class or series of the Company's stock ranking junior to Series A as to dividends and assets only if the
aggregate amount of all such dividends declared in a calendar year is less than or equal to the aggregate of all dividends
which the Company has declared and paid in that calendar yvear on Series A Stock. The holders of Series A will not
be entitled in that capacity to any portion of any dividend declared or paid on any class or series of the Company's
stock other than Series A. Dividends on Series A are non-participating. The holders of Series A shall have the power
to vote as a single class with the holders of the Company's Common Stock on all matters upon which the holders of
the Company's Common Stock are entitled to vote and shall be entitled to notice of any meeting of the stockholders
ol the Company at which such holders are entitled to vote. The onginal conversion price of the Company's Common
Stock with respect to Series A 1s 3050 per share. Holders of Series A can convert at any time, some or all of the shares
ol Series A held by the holder into the Company s Common Stock at the conversion ratio in efTect at the conversation
time without the payment of any additional consideration by the holder.

A mandatory conversion of all Series A will be triggered by any of the following events: (1) the closing of an
underwritten public offering of the Company’s Common Stock with an issuance price of at least two tumes the original
1ssue price or adjusted issue price (as applicable) and gross proceeds to the Company of not less than $10,000,000; or
(2) upon the written consent of the holders of more than 50% of the Sernies A then outstanding. The Series A will
automatically be converted into the Company’s Common Stock at the conversion ratio in effect at the conversion time.
All 4,000,000 authorized shares of Series A were 1ssued and outstanding as of 2021.

Series B Convertible Preferred Stock

The Company has established a series of 3,225,806 shares of Preferred Stock. at no par value, designated as Series B
Convertible Preferred Stock (“Series B”). The original issue price is $0.93 per share and the original dividend amount
is 50.08 per share. The holders of Series B are entitled, but only when and as declared by the Company's Board of
Directors and only out of funds legally available for the payment of dividends, to a dividend equal to the original
dividend amount or adjusted dividend amount {as applicable) in effect on the date on which such dividend is declared.
Dividends on Series B are not cumulative, and the Company will have no obligation to declare any such dividend or
to pay any such dividend unless and uniil declared. So long as any shares of Series B are outstanding, dividends (other
than dividends payable in shares of the Company's Common Stock) may be paid upon the Company's Common Stock
or on any other class or senies of the Company's stock ranking junior to Series B as to dividends and assets only 1f the
aggregate amount of all such dividends declared in a calendar year 15 less than or equal to the aggregate of all dividends
which the Company has declared and paid in that calendar year on Series B Stock. The holders of Series B will not be



entitled in that capacity to any portion of any dividend declared or paid on any class or series of the Company's stock
other than Series B. Dividends on Series B are non-participating. The holders of Series B shall have the power to vole
as a single class with the holders of the Company's Common Stock on all matters upon which the holders of the
Company's Common Stock are entitled to vote and shall be entitled to notice of any meeting of the stockholders of
the Company at which such holders are entitled to vote. The original conversion price of the Company's Common
Stock with respect to Series B is $0.93 per share. Holders of Series B can convert at any time, some or all of the shares
of Series B held by the holder into the Company’s Common Stock at the conversion ratio in effect at the conversation
time without the payvment of any additional consideration by the holder.

A mandatory conversion of all Series B will be triggered by any of the following events: (1) the closing of an
underwritten public offering of the Company’s Common Stock with an issuance price of at least two times the original
issue price or adjusted issue price (as applicable) and gross proceeds to the Company of not less than $10,000,000; or
(2) upon the written consent of the holders of more than 50% of the Series B then outstanding. The Series B will
automatically be converted into the Company’s Common Stock at the conversion ratio in effect at the conversion time.
All 3,225,806 authorized shares of Series B were issued and outstanding as of 2021.

series C Convertible Preferred Stock

The Company has established a series of 2,608,696 shares of Preferred Stock, at no par value, designated as Series C
Convertible Preferred Stock (“Series C”). The original issue price is $1.15 per share and the original dividend amount
15 30.08 per share. The holders of Series C are entitled, but only when and as declared by the Company's Board of
Dhirectors and only out of funds legally available tor the payment of dividends, to a dividend equal to the orngmal
dividend amount or adjusted dividend amount (as applicable) in effect on the date on which such dividend 15 declared.
Dvidends on Sernies C are not cumulative, and the Company will have no obligation to declare any such dividend or
to pay any such dividend unless and until declared. So long as any shares of Series C are outstanding, dividends (other
than dividends payable in shares of the Company's Common Stock) may be paid upon the Company's Common Stock
or on any other class or series of the Company's stock ranking junior to Series C as to dividends and assets only if the
aggregate amount of all such dividends declared in a calendar year is less than or equal to the aggregate of all dividends
which the Company has declared and paid in that calendar year on Series C Ctock. The holders of Series C will not
be entitled in that capacity to any portion of any dividend declared or paid on any class or series of the Company's
stock other than Series C. Dividends on Series C are non-participating. The holders of Series C shall have the power
to vote as a single class with the holders of the Company's Common Stock on all matters upon which the holders of
the Company's Common Stock are entitled to vote and shall be entitled to notice of any meeting of the stockholders
ol the Company at which such holders are entitled to vote. The onginal conversion price of the Company's Common
Stock with respect to Series C 18 $1.15 per share. Holders of Series C can convert at any time, some or all of the shares
of Series C held by the holder into the Company’s Common Stock at the conversion ratio in eflect at the conversation
time without the payment of any additional consideration by the holder.

A mandatory conversion of all Series C will be triggered by any of the following events: (1) the closing of an
underwritien public offering of the Company’s Common Stock with an issuance price of at least two times the original
1ssue price or adjusted issue price (as applicable) and gross proceeds to the Company of not less than $10,000,000; or
2) upon the written consent of the holders of more than 50% of the Series C then outstanding. The Series C wall
automatically be converted into the Company’s Common Stock at the conversion ratio in effect at the conversion time.
A total of 2,169,868 shares of Series C were 1ssued and outstanding as of 2021.

NOTE 7=SUBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2021 to assess the need for potential recognition or
disclosure in this report. Such events were evaluated through September 8, 2022, the date these financial statements
were available to be issued.

Throughout the beginning of 2022, the Company raised a total of $219.998 from the sale of 191,303 additional shares
of Series C Convertible Preferred Stock.



Throughout the beginming of 2022, the Company entered into additional Royalty Notes with investors for a total of
$400,000 of which $275,0000 was from the Company’s President and CFO. These notes carry the same terms and
conditions as the Royalty Notes disclosed above in the “Debt™ note.

NOTE 8 — GOING CONCERN

The accompanying balance sheet has been prepared on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the