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

FibroBiologics, Inc.
455 E. Medical Center Blvd, Suite 300
Houston, TX 77598
https://fibrobiologics.com/

Up to $4,999,998.51 in Series B Preferred Stock at $1.69
Minimum Target Amount: $9,999.73

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: FibroBiologics, Inc.

Address: 455 E. Medical Center Blvd, Suite 300, Houston, TX 77598
State of Incorporation: DE

Date Incorporated: April 08, 2021

Terms:

Equity

Offering Minimum: $9,999.73 | 5,917 shares of Series B Preferred Stock
Offering Maximum: $4,999,998.51 | 2,958,579 shares of Series B Preferred Stock
Type of Security Offered: Series B Preferred Stock

Purchase Price of Security Offered: $1.69

Minimum Investment Amount (per investor): $498.55

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

Time-Based:

Friends and Family Early Birds

Invest $25,000+ within the first 72 hours and receive 10% bonus shares
Early Bird Bonus

Invest $1,000 within the next two weeks and receive 5% bonus shares
Amount-Based:

$25,000+ | Tier 1

Invest $25,000+ and receive 5% Bonus Shares.

$100,000+ | Tier 2

Invest $100,000+ and receive 10% Bonus Shares.

Loyalty Bonus:

Existing shareholders of FibroBiologics who have committed to making additional
investment in this round will receive 10% bonus shares

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



The 10% StartEngine Owners' Bonus

Fibrobiologics, 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 Series B Preferred
Stock at $1.69 / share, you will receive 100 shares of Series B Preferred Stock, meaning
you'll own 110 shares for $169. 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.

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 Company and its Business

Company Overview

FibroBiologics is a clinical-stage cell therapy company focused on developing and
commercializing fibroblast cell-based and fibroblast cell-derived product candidates
as therapeutics for patients suffering from chronic diseases with significant unmet
medical needs. FibroBiologics was formed in April 2021 as a spinout from SpinalCyte,
LLC, and transferred more than 150 patents that provide exclusive rights to develop
fibroblasts in the diagnosis, treatment, prevention, and palliation of spinal diseases,
disorders, or conditions; cancer; orthopedics diseases, disorders, or conditions; and
multiple sclerosis. Since its formation, FibroBiologics has added additional patents to
its portfolio, including utilization of fibroblasts for wound healing and extension-of-
life. Additionally, SpinalCyte licensed certain other patents to Fibrobiologics that may
indirectly affect its efforts. With this extensive fibroblasts technology platform we are
pursuing treatments and/or cures for multiple sclerosis, degenerative disc disease,
wound healing, and cancer, and potential extension-of-life applications including
thymus and spleen involution reversal.

FibroBiologics, Inc. was originally formed as an LLC under the laws of the State of
Texas on April 8, 2021 and then converted to a Delaware corporation on December 8,
2021.

Competitors and Industry

We believe the next generation of breakthrough treatments and/or cures will be
discovered through cell therapy, gene therapy, or immunotherapy. While many



companies in cell therapy are focused on stem cells, FibroBiologics is focused instead
on utilizing fibroblasts and fibroblast-derived products as cell therapies. As we
develop breakthrough treatments and/or cures, we compete with existing companies
and emerging industries including pharmaceutical, orthopedic devices, regenerative
medicine companies, biotech, and gene editing.

In degenerative disc disease, competitors include companies developing stem cell
treatments for degenerative disc disease, such as Mesoblast, and existing orthopedic
industry solutions including pain medicines, surgeries, devices and implants. We
believe that our fibroblast-derived product candidate, CybroCell, is a better solution
than existing alternatives because Fibroblasts may reduce the inflammation that
causes pain and regenerate the disc to restore its natural function and improve the
patient’s mobility without the adverse effects of pain medicines and lengthy surgical
recovery.

In multiple sclerosis, competitors include existing pharmaceutical/biotech companies
such as Roche and Regeneron with existing approved treatments and product
candidates in development to treat multiple sclerosis. We believe that our fibroblast-
derived product candidate, CYMS101, is better than existing treatments because it
may effectively delay the progression of the disease without the adverse effects of
existing therapies, and may reverse the disease through regeneration of the myelin
sheath.

In wound healing, there are many competitors offering products that treat difficult to
heal wounds such as diabetic foot ulcers. We believe that our fibroblast-derived
product candidate, CYW628, is a better solution than existing treatments because it
will help close difficult to treat non-healing wounds faster, and at a lower overall
price, than existing treatments.

Current Stage and Roadmap

FibroBiologics is a pre-revenue clinical stage biotech with product candidates ranging
from pre-clinical research up to clinical trials. We have received IND clearance from
the FDA, conditional upon approval of our master cell bank, to run a Phase 1,/2 study
for patients suffering from degenerative disc disease and will be completing this study
within the United States. Our next steps include:

@ building cell manufacturing processes and facilities and obtaining approval for a
master cell bank,

@® applying for 510K approval in a topical wound healing application,

® completing a Phase 1/2 clinical study in the United States for degenerative disc
disease,

@® identifying the mode of action for fibroblasts in treating multiple sclerosis and filing
an IND for a Phase 2 clinical study, and

@ initiating pre-clinical research studies in cancer and extension of life applications.



These activities will be completed over the next 1-5 years, contingent upon adequate
funding. We will seek strategic partnerships at any point along the development path,
but particularly as we complete Phase 2 clinical studies and prepare for Phase 3
clinical trials.

The Team

Officers and Directors

Name: Robert Hoffman

Robert Hoffman's current primary role is with Kintara Therapeutics. Robert Hoffman
currently services 3 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: April, 2021 - Present
Responsibilities: Director, Audit Committee Chair, Compensation Committee
Chair. Currently receives compensation of $55,000 a year. Earns 20,000 stock
options annually.

Other business experience in the past three years:

e Employer: Kintara Therapeutics
Title: President, CEO and Chairman of the Board
Dates of Service: November, 2021 - Present
Responsibilities: Responsible for overall direction of the Company

Other business experience in the past three years:

¢ Employer: Heron Therapeutics
Title: CFO
Dates of Service: April, 2017 - November, 2020
Responsibilities: Finance and administration

Name: Victoria Niklas

Victoria Niklas's current primary role is with Oak Hill Bio. Victoria Niklas currently
services 1-2 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: April, 2021 - Present
Responsibilities: Director, Audit Committee Member, Nominating Committee



Member. Currently receives compensation of $48,000 a vear and 20,000 stock
options annually.

Other business experience in the past three years:

¢ Employer: Oak Hill Bio
Title: Chief Medical Officer
Dates of Service: January, 2022 - Present
Responsibilities: Typical duties of a Chief Medical Officer at biotech company

Other business experience in the past three years:

¢ Employer: David Geffen School of Medicine
Title: Visiting Professor of Clinical Pediatrics
Dates of Service: February, 2020 - Present
Responsibilities: Global program leader for plasma derived therapies unit and
rare genetics and hematology therapeutic unit

Other business experience in the past three years:

e Employer: Prolacta Bioscience
Title: Vice President, Innovation and Medical Communication and Chief Medical
and Scientific Officer
Dates of Service: January, 2016 - March, 2020
Responsibilities: Typical duties for a vice president of innovation and medical
communication and for chief medical and scientific officer at biotech company

Other business experience in the past three years:

o Emplover: Takeda Pharmaceuticals
Title: Senior Director/Vice President, Global Program Leader
Dates of Service: February, 2020 - January, 2022
Responsibilities: Global program leader for plasma derived therapies unit and
rare genetics and hematology therapeutic unit

Name: Stacy Coen

Stacy Coen's current primary role is with ImmunoGen. Stacy Coen currently services 1
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: July, 2021 - Present



Responsibilities: Director, Nominating Committee Chair, Compensation
Committee Member. Currently receives compensation of $51,000 a year and
earns 20,000 stock options annually

Other business experience in the past three years:

¢ Employer: ImmunoGen
Title: SVP, Chief Business Officer
Dates of Service: June, 2020 - Present
Responsibilities: Member of the executive team and responsible for: corporate
strategy, business development, alliance management, program management,
competitive intelligence and corporate planning.

Other business experience in the past three years:

¢ Employer: Editas Medicine
Title: VP, Business Development
Dates of Service: November, 2017 - May, 2020
Responsibilities: Description of Role: responsible for business development and
alliance

Name: Richard Cilento Jr.

Richard Cilento Jr.'s current primary role is with GlycosBio, Inc.. Richard Cilento Jr.
currently services 1-2 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: April, 2021 - Present
Responsibilities: Director, Audit Committee Member. Currently receives
compensation of $43,000 a year and earns 20,000 stock options annually

Other business experience in the past three years:

o Emplover: GlycosBio, Inc.
Title: Chairman and CEQ
Dates of Service: December, 2009 - Present
Responsibilities: Typical duties of a CEO

Name: Matthew Link

Matthew Link's current primary role is with Orion Healthcare Advisors, LLC. Matthew
Link currently services 1-2 hours per week in their role with the Issuer.



Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: January, 2021 - Present
Responsibilities: Director, Compensation Committee Member, Nominating
Committee Member. Currently receives compensation of $46,000 a year and
earns 20,000 stock options annually

Other business experience in the past three years:

¢ Employer: Orion Healthcare Advisors, LLC
Title: Managing Partner
Dates of Service: February, 2021 - Present
Responsibilities: Healthcare advisory services and consulting

Other business experience in the past three years:

o Employer: NuVasive, Inc.
Title: President
Dates of Service: May, 2006 - December, 2020
Responsibilities: General Manager of three core business units

Name: Peter O'Heeron
Peter O'Heeron's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Founder/CEO
Dates of Service: August, 2021 - Present
Responsibilities: Typical CEO responsibilities. Currently takes a salary of
$600,000 a year.

¢ Position: Chairman of Board
Dates of Service: April, 2021 - Present
Responsibilities: Chairman duties

Other business experience in the past three years:

¢ Employer: FibroGenesis
Title: Founder/CEO
Dates of Service: January, 2008 - April, 2021
Responsibilities: Typical CEO duties



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

¢ Position: CFO
Dates of Service: May, 2022 - Present
Responsibilities: Typical CFO duties. Currently takes a salary of $325,000 a year.

Other business experience in the past three years:

¢ Emplover: Indiana Biosciences Research Institute
Title: CFO and VP Administration
Dates of Service: May, 2016 - May, 2022
Responsibilities: CFO and VP Administration

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

e Position: Chief Scientific Officer
Dates of Service: August, 2021 - Present

Responsibilities: Lead the company's scientific research and development efforts

Other business experience in the past three years:

e Employer: Covaris
Title: Principal Scientist
Dates of Service: March, 2009 - August, 2021
Responsibilities: He provided long-term strategic applications proposals to the
CEO, managed external collaborations for product and applications
development, assessed new technologies for acquisition and OEM opportunities,
and presented posters and presentations at numerous scientific conferences.

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 Preferred
Stock 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 Preferred Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note 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 vour 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 you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the educational software development 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 Series B Preferred Stock in the amount of up to $5 million 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, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of vour
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 Series B Preferred
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.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage for all of our product
candidates and will need to conduct clinical trials, develop cell productions
capabilities, and obtain FDA, or similar agency outside the U.S., approval before we
can begin marketing and selling products. Delays or cost overruns in the development
of our product candidates and failure of the product candidates to achieve successful
clinical outcomes or regulatory approval may be caused by, among other things,
unanticipated technological hurdles, failure to generate positive clinical trial
outcomes, difficulties in cell production or manufacturing, changes to design and
regulatory hurdles. Any of these events could materially and adversely affect our
results of operations or our ability to generate future revenues.

Minority Holder; Securities with No Voting Rights

The Preferred Stock that an investor is buying has no voting rights attached to them.
This means that you will have no rights in dictating on how the Company will be run.
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, yvou 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 vet 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.

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 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
owns more than 150 issued,/pending patents. 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 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 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 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, vour 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 your
investment.

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

Our 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. 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.

Convertible Note Debt

The Company anticipates that holders of convertible debt will elect to convert to
equity or extend the maturity for another year rather than repayment at maturity. If
the holders of the 2022 convertible notes do not elect conversion or extension at
maturity, the Company will have to repay the principal and interest at maturity and
the intended Use of Proceeds will have to be modified accordingly.

Pre-Revenue

FibroBiologics, Inc. was formed on April 8, 2021 and is a pre-revenue, clinical
development stage company. 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 erowth 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. FibroBiologics, Inc. has
incurred net losses and has not generated any revenue since inception. There is no
assurance that we will generate revenue or be profitable in future vears or generate
sufficient net income to pay dividends to the holders of the shares.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Number of Securities| Type of Security
Stockholder Name od od Percentage
SpinalCyte, LLC (Controlled by Series A [
Peter O'Heeron) 35,000,000 Preferred Stock 10005

The Company's Securities

The Company has authorized Preferred Stock, Series A Preferred Stock, December
2021 Convertible Notes, April 2022 Convertible Notes, January 2022 Convertible Note,
Non-voting Common Stock, and Series B Preferred Stock. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 2,958,579 of Series B
Preferred Stock.

Preferred Stock

The amount of security authorized is 5,000,000 with a total of 0 outstanding.
Voting Rights

To be determined once rights and preferences are designated.
Material Rights

Additional shares of Preferred Stock may be issued from time to time in one or more
series. The Board is hereby authorized to provide by resolution or resolutions from
time to time for the issuance, out of the unissued shares of Preferred Stock, of one or
more series of Preferred Stock, without stockholder approval, by filing a certificate
pursuant to the applicable law of the State of Delaware (the "Preferred Stock
Designation”), setting forth such resolution and, with respect to each such series,
establishing the number of shares to be included in such series, and fixing the voting
powers, full or limited, or no voting power of the shares of such series, and the
designation, preferences and relative, participating, optional or other special rights, if
any, of the shares of each such series and any qualifications, limitations or restrictions
thereof. The powers, designation, preferences and relative, participating, optional and
other special rights of each series of Preferred Stock, and the qualifications,
limitations and restrictions thereof, if any, may differ from those of any and all other
series at any time outstanding. The authority of the Board with respect to each series
of Preferred Stock shall include, but not be limited to, the determination of the
following:

1. the designation of the series, which may be by distinguishing number, letter or title,



2. the number of shares of the series, which number the Board may thereafter (except
where otherwise provided in the Preferred Stock Designation) increase or decrease
(but not below the number of shares thereof then outstanding),

3. the amounts or rates at which dividends will be payable on, and the preferences, if
any, of shares of the series in respect of dividends, and whether such dividends, if any,
shall be cumulative or noncumulative,

4. the dates on which dividends, if any, shall be payable,
5. the redemption rights and price or prices, if any, for shares of the series,

6. the terms and amount of any sinking fund, if any, provided for the purchase or
redemption of shares of the series,

7. the amounts payable on, and the preferences, if any, of shares of the series in the
event of any voluntary or involuntary liquidation, dissolution or winding up of the
affairs of the Corporation,

8. whether the shares of the series shall be convertible into or exchangeable for,
shares of any other class or series, or any other security, of the Corporation or any
other corporation, and, if so, the specification of such other class or series or such
other security, the conversion or exchange price or prices or rate or rates, any
adjustments thereof, the date or dates at which such shares shall be convertible or
exchangeable and all other terms and conditions upon which such conversion or
exchange mav be made,

9. restrictions on the issuance of shares of the same series or any other class or series,

10. the voting rights, if any, of the holders of shares of the series generally or upon
specified events, and

11. anv other powers, preferences and relative, participating, optional or other special
rights of each series of Preferred Stock, and any qualifications, limitations or
restrictions of such shares, all as may be determined from time to time by the Board
and stated in he resolution or resolutions providing for the issuance of such Preferred
Stock. Without limiting the generality of the foregoing, the resolutions providing for
issuance of any series of Preferred Stock may provide that such series shall be superior
or rank equally or be junior to any other series of Preferred Stock to the extent
permitted by law.

Series A Preferred Stock

The amount of security authorized is 35,000,000 with a total of 35,000,000
outstanding.

Voting Rights

Subject to the rights of the holders of other classes or series of Preferred Stock and
except as otherwise provided by applicable law, the holders of Series A Preferred Stock



and Series B shall have the right to vote on any matter to be voted on by the
stockholders of the Corporation, in each case, voting together as a single class with
each share representing one vote

Material Rights

Ranking. The Series A Preferred Stock shall rank pari passu to the Series B Preferred
Stock, and senior to the Common Stock and Non-Voting Common Stock with respect
to the payment of dividends and distributions and upon liquidation, dissolution,
winding-up or otherwise. The Series B Preferred Stock shall rank pari passu to the
Series A Preferred Stock and prior to the Common Stock and Non-Voting Common
Stock with respect to the payment of dividends and distributions and upon liquidation,
dissolution, winding-up or otherwise.

Liquidation. Series A Preferred Stock has certain liquidation preferences. Please see
exhibit F for additional detail.

Conversion. Series A Preferred shares shall convert to Common Stock under certain
cirmcustances. Please see exhibit F for additional detail.

Transfer Restrictions and Co-Sale Rights: All shares of the Company are subject to
certain transfer restrictions and Co-Sale rights. Please see exhibit F for additional
detail.

Termination in event of IPO: The Series A Preferred Stock will be terminated in the
event of an IPO/direct listing/sale of the company. Please see exhibit F for additional
detail.

December 2021 Convertible Notes

The security will convert into Equity securities (see material terms) and the terms of
the December 2021 Convertible Notes are outlined below:

Amount outstanding: $1,375,847.00

Maturity Date: December 02, 2023

Interest Rate: 6.0%

Discount Rate: %

Valuation Cap: $200,000,000.00

Conversion Trigger: Qualified Financing event - $10 million or more

Material Rights

The amount reflects accrued interest through November 30, 2022 and maturity of
December 2, 2023 is an assumed date because maturity is tied to an IPO transaction.

1. All outstanding principal and accrued but unpaid interest on this Convertible
Promissory Note (this “Note”) shall be due and payable in full within 60 days of the
Company's Initial Public Offering Closing (the “Maturity Date”), or such earlier time
as provided in Section 3 and Section 5 hereof. If this Note is converted into stock, the



Holder will be entitled to registration of shares derived from the conversion six
months post-1PO closing.

2. All payments of interest and principal shall be in lawful money of the United
States of America. All payments shall be applied first tO aGcrued interest, and
thereafter to principal.

3. In the event that the Company issues and sells shares of its capital stock
(“Equity Securities™) to investors (the “Investors”) while this Note remains
outstanding in an equity financing that results in the Company receiving new cash
proceeds in an amount not less than $10,000,000 (excluding the conversion of the
Note or other convertible securities issued for capital raising purposes (e.g., Simple
Agreements for Future Equity)) (a “Qualified Financing”), then the outstanding
principal amount of this Note and any unpaid accrued interest thereon shall
automatically convert in whole without any further action by the Holder into the
Equity Securities sold in the Qualified Financing at a conversion price equal to a

$200,000,000 pre-money valuation on a fully diluted basis immediately prior to the
Qualified Financing such that the Equity Securities held by the Holder upon
conversion will equal amount of Convertible Note/$200,000,000 (before adjusting for
accrued interest) of the outstanding capital stock of the Company prior to the dilution
for the Qualified Financing. The issuance of Equity Securities upon the conversion of
this Note pursuant to this paragraph shall be upon, and subject to, the same terms and
conditions applicable to the Equity Securities sold in the Qualified Financing.

4. Following the Maturity Date, unless this Note has been converted in
accordance with the terms of Section 3 above or paid in full pursuant to Sections 5 or 6
below, then, upon the election of the Holder of the Convertible Note (the “fielder”),
shall be entitled to:

(a) receive payment in cash in full of the outstanding principal amount of this Note,
together will all accrued but unpaid interest thereon, within ten (10) business days
after notice is provided to the Company; or (b) extend the Maturity Date for a period
of one (1) vear.

5. If the Company consummates a Change of Control (as defined below) while this
Note remains outstanding, the Company shall repay the Holder in cash the
outstanding principal amount of this Note plus any accrued but unpaid accrued
interest thereon. For purposes of this Note, a“Change of Control’ means (i) a
consolidation or merger of the Company with or into any other corporation or other
entity or person, or any other corporate reorganization, other than any such
consolidation, merger or reorganization in which the shares of capital stock of the
Company immediately prior to such consolidation, merger or reorganization continue
to represent a majority of the voting power of the surviving entity immediately after
such consolidation, merger or reorganization; (ii) any transaction or series of related
transactions to which the Company is a party in which in excess of 50% of the
Company's voting power is transferred; or (iii) the sale or transfer of all or
substantially all of the Company's assets, or the exclusive license of all or



substantially all of the Company’s material intellectual property; provided that a
Change of Control shall not include any transaction or series of transactions
principally for bona fide equity financing purposes in which cash is received by the
Company or any successor, indebtedness of the Company is cancelled or converted or
a combination thereof. For the avoidance of doubt, a distribution of the equity of the
Company to the equity holders of the parent company of the Company shall not be a
Change of Control. The Company shall give the Holder notice of a Change of Control
not less than 10 days prior to the anticipated date of consummation of the Change of
Control. Any repayment pursuant to this paragraph in connection with a Change of
Control shall be subject to any required tax withholdings, and may be made by the
Company (or any party to such Change of Control or its agent) following the Change
of Control in connection with payment procedures established in connection with
such Change of Control.

6. If there shall be any Event of Default (as defined below) hereunder, at the option
and upon the declaration of the Holder and upon written notice to the Company
(which election and notice shall not be required in the case of an Event of Default
under Section 9.(b) or 9(c)), this Note shall accelerate, and all principal and unpaid
accrued interest shall become due and payable. The occurrence of any one or more of
the following shall constitute an "Event of Default”:

(a) The Company fails to pay any of the principal amount and accrued interest due
under this Note, or any other Convertible Promissory Notes of the Company, when
such payment is due pursuant to the terms of this Note;

(b) The Company files any petition or action for relief under any bankruptcy,
reorganization, insolvency or moratorium law or any other law for the relief of, or
relating to, debtors, now or hereafter in effect, or makes any assignment for the
benefit of creditors or takes any corporate action in furtherance of any of the
foregoing; or

() An involuntary petition is filed against the Company (unless such petition is
dismissed or discharged within ninety (90) days under any bankruptcy statute now or
hereafter in effect, or a custodian, receiver, trustee, assignee for the benefit of
creditors (or other similar official) is appointed to take possession, custody or control
of any property of the Company.

April 2022 Convertible Notes

The security will convert into Equity securities (see material terms) and the terms of
the April 2022 Convertible Notes are outlined below:

Amount outstanding: $4,097,115.00

Maturity Date: April 01, 2023

Interest Rate: 6.0%

Discount Rate: 15.0%

Valuation Cap: $200,000,000.00

Conversion Trigger: Qualified Financing event - $10 million or more



Material Rights
The amount includes accrued interest through November 30, 2022.

1. All outstanding principal and accrued but unpaid interest on this Convertible
Promissory Note (this "Note") shall be due and payable in full within 60 days of the
Company's Initial Public Offering Closing (the "Maturity Date"), or such earlier time as
provided in Section 3 and Section 5 hereof. If this Note is converted into stock, the
Holder will be entitled to registration of shares derived from the conversion six
months post-IPO closing.

2. All payments of interest and principal shall be in lawful money of the United States
of America. All payments shall be applied first to accrued interest, and thereafter to
principal.

3. In the event that the Company issues and sells shares of its capital stock ("Equity
Securities”) to investors (the "Investors”) while this Note remains outstanding in an
equity financing that results in the Company receiving new cash proceeds in an
amount not less than $10,000,000 (excluding the conversion of the Note or other
convertible securities issued for capital raising purposes (e.g., Simple Agreements for
Future Equity)) (a "Qualified Financing"), then the outstanding principal amount of
this Note may be converted at Holder's request in whole into the Equity Securities sold
in the Qualified Financing at a conversion price equal to a

15% discount to the financing round or a $200,000,000 pre-money valuation
whichever is less on a fully diluted basis immediately prior to the Qualified Financing
such that the Equity Securities held by the Holder upon conversion will equal amount
of Convertible Note/$200,000,000 (before adjusting for accrued interest) of the
outstanding capital stock of the Company prior to the dilution for the Qualified
Financing. The issuance of Equity Securities upon the conversion of this Note
pursuant to this paragraph shall be upon, and subject to, the same terms and
conditions applicable to the Equity Securities sold in the Qualified Financing.

4. Following the Maturity Date, unless this Note has been converted in accordance
with the terms of Section 3 above or paid in full pursuant to Sections 5 or 6 below,
then, upon the election of the Holder of the Convertible Note (the "Holder"), shall be
entitled to:

(a) receive payment in cash in full of the outstanding principal amount of this Note,
together will all accrued but unpaid interest thereon, within ten (10) business days
after notice is provided to the Company; or

(b) extend the Maturity Date for a period of one (1) vear.

5. If the Company consummates a Change of Control (as defined below) while this
Note remains outstanding, the Company shall repay the Holder in cash the
outstanding principal amount of this Note plus any accrued but unpaid accrued
interest thereon. For purposes of this Note, a "Change of Control™ means (i) a



consolidation or merger of the Company with or into any other corporation or other
entity or person, or any other corporate reorganization, other than any such
consolidation, merger or reorganization in which the shares of capital stock of the
Company immediately prior to such consolidation, merger or reorganization continue
to represent a majority of the voting power of the surviving entity immediately after
such consolidation, merger or reorganization; (ii) any transaction or series of related
transactions to which the Company is a party in which in excess of 50% of the
Company's voting power is transferred; or (iii) the sale or transfer of all or
substantially all of the Company's assets, or the exclusive license of all or
substantially all of the Company’s material intellectual property; provided that a
Change of Control shall not include any transaction or series of transactions
principally for bona fide equity financing purposes in which cash is received by the
Company or any successor, indebtedness of the Company is cancelled or converted or
a combination thereof. For the avoidance of doubt, a distribution of the equity of the
Company to the equity holders of the parent company of the Company shall not be a
Change of Control. The Company shall give the Holder notice of a Change of Control
not less than 10 days prior to the anticipated date of consummation of the Change of
Control. Any repayment pursuant to this paragraph in connection with a Change of
Control shall be subject to any required tax withholdings, and may be made by the
Company (or any party to such Change of Control or its agent) following the Change
of Control in connection with payment procedures established in connection with
such Change of Control.

6. If there shall be any Event of Default (as defined below) hereunder, at the option
and upon the declaration of the Holder and upon written notice to the Company
(which election and notice shall not be required in the case of an Event of Default
under Section 9.(b) or 9(c)), this Note shall accelerate, and all principal and unpaid
accrued interest shall become due and payable. The occurrence of any one or more of
the following shall constitute an "Event of Default":

(a) The Company fails to pay any of the principal amount and accrued interest due
under this Note, or any other Convertible Promissory Notes of the Company, when
such payment is due pursuant to the terms of this Note;

(b) The Company files any petition or action for relief under any bankruptcy,
reorganization, insolvency or moratorium law or any other law for the relief of, or
relating to, debtors, now or hereafter in effect, or makes any assignment for the
benefit of creditors or takes any corporate action in furtherance of any of the
foregoing; or

(c) An involuntary petition is filed against the Company (unless such petition is
dismissed or discharged within ninety (90) days under any bankruptcy statute now or
hereafter in effect, or a custodian, receiver, trustee, assignee for the benefit of
creditors (or other similar official) is appointed to take possession, custody or control
of any property of the Company.

January 2022 Convertible Note



The security will convert into Equity securities (see material terms) and the terms of
the January 2022 Convertible Note are outlined below:

Amount outstanding: $367,663.00

Maturity Date: January 27, 2023

Interest Rate: 6.0%

Discount Rate: 15.0%

Valuation Cap: $200,000,000.00

Conversion Trigger: Qualified Financing event - $10 million or more

Material Rights
The amount includes interest accrued through November 30, 2022.

1. All outstanding principal and accrued but unpaid interest on this Convertible
Promissory Note (this "Note™) shall be due and payable in full within 60 days of the
Company's Initial Public Offering Closing (the "Maturity Date"), or such earlier time as
provided in Section 3 and Section 5 hereof. If this Note is converted into stock, the
Holder will be entitled to registration of shares derived from the conversion six
months post-IPO closing.

2. All payments of interest and principal shall be in lawful money of the United States
of America. All payments shall be applied first to accrued interest, and thereafter to
principal.

3. In the event that the Company issues and sells shares of its capital stock ("Equity
Securities”) to investors (the "Investors”) while this Note remains outstanding in an
equity financing that results in the Company receiving new cash proceeds in an
amount not less than $10,000,000 (excluding the conversion of the Note or other
convertible securities issued for capital raising purposes (e.g., Simple Agreements for
Future Equity)) (a "Qualified Financing"), then the outstanding principal amount of
this Note may be converted at Holder's request in whole into the Equity Securities sold
in the Qualified Financing at a conversion price equal to a

15% discount to the financing round or a $200,000,000 pre-money valuation
whichever is less on a fully diluted basis immediately prior to the Qualified Financing
such that the Equity Securities held by the Holder upon conversion will equal amount
of Convertible Note/$200,000,000 (before adjusting for accrued interest) of the
outstanding capital stock of the Company prior to the dilution for the Qualified
Financing. The issuance of Equity Securities upon the conversion of this Note
pursuant to this paragraph shall be upon, and subject to, the same terms and
conditions applicable to the Equity Securities sold in the Qualified Financing.

4. Following the Maturity Date, unless this Note has been converted in accordance
with the terms of Section 3 above or paid in full pursuant to Sections 5 or 6 below,
then, upon the election of the Holder of the Convertible Note (the "Holder"), shall be
entitled to:



(a) receive payment in cash in full of the outstanding principal amount of this Note,
together will all accrued but unpaid interest thereon, within ten (10) business days
after notice is provided to the Company; or

(b) extend the Maturity Date for a period of one (1) year.

5. If the Company consummates a Change of Control (as defined below) while this
Note remains outstanding, the Company shall repay the Holder in cash the
outstanding principal amount of this Note plus any accrued but unpaid accrued
interest thereon. For purposes of this Note, a "Change of Control” means (i) a
consolidation or merger of the Company with or into any other corporation or other
entity or person, or any other corporate reorganization, other than any such
consolidation, merger or reorganization in which the shares of capital stock of the
Company immediately prior to such consolidation, merger or reorganization continue
to represent a majority of the voting power of the surviving entity immediately after
such consolidation, merger or reorganization; (ii) any transaction or series of related
transactions to which the Company is a party in which in excess of 50% of the
Company's voting power is transferred; or (ii1) the sale or transfer of all or
substantially all of the Company's assets, or the exclusive license of all or
substantially all of the Company’s material intellectual property; provided that a
Change of Control shall not include any transaction or series of transactions
principally for bona fide equity financing purposes in which cash is received by the
Company or any successor, indebtedness of the Company is cancelled or converted or
a combination thereof. For the avoidance of doubt, a distribution of the equity of the
Company to the equity holders of the parent company of the Company shall not be a
Change of Control. The Company shall give the Holder notice of a Change of Control
not less than 10 days prior to the anticipated date of consummation of the Change of
Control. Any repayment pursuant to this paragraph in connection with a Change of
Control shall be subject to any required tax withholdings, and mavy be made by the
Company (or any party to such Change of Control or its agent) following the Change
of Control in connection with payment procedures established in connection with
such Change of Control.

6. If there shall be any Event of Default (as defined below) hereunder, at the option
and upon the declaration of the Holder and upon written notice to the Company
(which election and notice shall not be required in the case of an Event of Default
under Section 9.(b) or 9(c)), this Note shall accelerate, and all principal and unpaid
accrued interest shall become due and payable. The occurrence of any one or more of
the following shall constitute an "Event of Default":

(a) The Company fails to pay any of the principal amount and accrued interest due
under this Note, or any other Convertible Promissory Notes of the Company, when
such payment is due pursuant to the terms of this Note;

(b) The Company files any petition or action for relief under any bankruptcy,
reorganization, insolvency or moratorium law or any other law for the relief of, or
relating to, debtors, now or hereafter in effect, or makes any assignment for the



benefit of creditors or takes any corporate action in furtherance of any of the
foregoing; or

(c) An involuntary petition is filed against the Company (unless such petition is
dismissed or discharged within ninety (90) days under any bankruptcy statute now or
hereafter in effect, or a custodian, receiver, trustee, assignee for the benefit of
creditors (or other similar official) is appointed to take possession, custody or control
of any property of the Company.

Non-voting Common Stock

The amount of security authorized is 250,000,000 with a total of 162,922,658
outstanding.

Voting Rights
There are no voting rights associated with Non-voting Common Stock.
Material Rights

The total amount outstanding includes 49,595,000 of shares to be issued pursant to
stock options, reserved but unissued.

The total amount outstanding includes 405,000 of shares to be issued pursant to stock
options issued.

Dividend Rights

Holders of Non-voting Common Stock have certain dividend rights. Please see exhibit
F for additional detail.

Liguidation Rights

Holders of Non-voting Common Stock have certain liquidation rights. Please see
exhibit F for additional detail.

Transfer Restrictions and Co-Sale Rights: All shares of the Company are subject to

certain transfer restrictions and Co-Sale rights. Please see exhibit F for additional
detail.

Series B Preferred Stock
The amount of security authorized is 10,000,000 with a total of 1,526,627 outstanding.
Voting Rights

Subject to the rights of the holders of other classes or series of Preferred Stock and
except as otherwise provided by applicable law, the holders of Series A Preferred Stock
and Series B shall have the right to vote on any matter to be voted on by the
stockholders of the Corporation, in each case, voting together as a single class with
each share representing one vote.



Material Rights

Ranking. The Series A Preferred Stock shall rank pari passu to the Series B Preferred
Stock, and senior to the Common Stock and Non-Voting Common Stock with respect
to the payment of dividends and distributions and upon liquidation, dissolution,
winding-up or otherwise. The Series B Preferred Stock shall rank pari passu to the
Series A Preferred Stock and prior to the Common Stock and Non-Voting Common
Stock with respect to the payment of dividends and distributions and upon liquidation,
dissolution, winding-up or otherwise.

Liquidation. Series B Preferred Stock has certain liquidation preferences. Please see
exhibit F for additional detalil.

Conversion. Series B Preferred shares shall convert to Common Stock under certain
cirmcustances. Please see exhibit F for additional detail.

Transfer Restrictions and Co-Sale Rights. All shares of the Company are subject to
certain transfer restrictions and Co-Sale rights. Please see exhibit F for additional
detail.

What it means to be a minority holder

As a minority holder of Preferred Stock of the company, 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). The Company
anticipates that holders of convertible debt will elect to convert to equity or extend



the maturity for another year rather than repayment at maturity. In the event that a
conversion to equity occurs this will result in further dilution to current investors.

Transferability of securities

For a vear, the securities can only be resold:

e [nanIPO;

e 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:

¢ Type of security sold: Convertible Note
Final amount sold: $1,300,000.00
Use of proceeds: Ongoing operations of the Company
Date: December 01, 2021
Offering exemption relied upon: 506(b)

e Type of security sold: Convertible Note
Final amount sold: $3,950,000.00
Use of proceeds: Ongoing operations of the Company
Date: April 01, 2022
Offering exemption relied upon: 506(b)

¢ Type of security sold: Convertible Note
Final amount sold: $350,000.00
Use of proceeds: Ongoing operations of the Company
Date: January 01, 2022
Offering exemption relied upon: 506(b)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 112,717,658
Use of proceeds: No money was raised. It was a distribution of shares to the
parent company, SpinalCyte LLC, which in turn distributed the shares to its
members.
Date: August 18, 2022



Offering exemption relied upon: It was not a raise, but simply a distribution of
shares to the parent company

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 35,000,000
Use of proceeds: No money was raised from this issuance. It was an issuance of
Series "A" preferred stock to the parent at formation of FibroBiologics in
exchange for the intellectual property transferred from the parent.
Date: April 08, 2021
Offering exemption relied upon: It was not a raise, but simply a distribution of
shares to the parent company

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $2,150,000.00
Number of Securities Sold: 1,526,627
Use of proceeds: ongoing operations of the company
Date: December 23, 2022
Offering exemption relied upon: Section 4(a)(2)

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

How long can the business operate without revenue:

FibroBiologics is a clinical-stage cell therapy company. The pathway to revenue
generation includes conducting clinical trials, which typically take years to complete.
The Company anticipates licensing near term product offerings within the next 18
months to develop a revenue stream while progressing its product candidates through
research studies and clinical trials toward FDA approval, and while raising additional
capital from investors.



Foreseeable major expenses based on projections:

Research and development expenses are expected to increase significantly as product
candidates move from pre-clinical to clinical stage development and Phase 1, Phase 2,
and Phase 3 clinical trials are initiated on the path to obtain regulatory approval. In
addition, the Company will have to expand its research and cell manufacturing
facilities to conduct the research studies and supply clinical trials. Finally, the
Company will likely incur additional expenses to establish the general and
administrative functions required to support these operations.

Future operational challenges:

FibroBiologics will likely be challenged to hire the scientific research staff and engage
clinical development resources to progress product candidates from preclinical studies
through clinical trials. The Company will compete for talented scientists with relevant
experience in developing cell therapies and for limited resources in external clinical
research organizations (CROs) to recruit patients and conduct these clinical trials.

Future challenges related to capital resources:

The Company will likely need to continue raising capital from investors and strategic
partners to fund contemplated investments in research laboratory facilities, cell
manufacturing capabilities, preclinical studies, clinical trials, and general and
administrative capabilities to progress each of its product candidates toward product
approval and commercialization activities. The path to product approval, if achieved,
for each product candidate typically takes several years and the phases 1-3 clinical
trials require significant capital investments. During this time period, the company
will aggressively seek out licensing opportunities for pipeline products.

Future milestones and events:

The completion of each phase 1, phase 2, and phase 3 clinical trial for each product
candidate are significant milestones, with each completion providing data that will
inform a go/no go decision and change the likelihood of ultimately developing a
successful therapeutic product. A more near-term milestone will be the development
of cell manufacturing capabilities that will enable the Company to initiate a phase 1/2
clinical study. Another near-term milestone will be the determination of whether the
FDA permits the Company to pursue a 510K approval for the use of fibroblasts in
certain wound healing applications.

Liquidity and Capital Resources

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

As of September, 2022, the Company has capital resources available in the form of
$1,289,000 cash on hand.



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

We believe the funds of this campaign are critical to our company operations. These
funds are required to support the ongoing research & development and administrative
costs of the Company.

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?)

We believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that our Company has, 80% will be made up of funds
raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for six months. This is based on a current monthly burn rate of
$300,000 for expenses related to ongoing research & development and administrative
costs.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 12 months. This is based on a current monthly burn rate of

$300,000 for expenses related to ongoing research & development and administrative
costs.

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

Currently, the Company has contemplated additional future sources of capital
including a Regulation A offering or an initial public offering for $20-50 million to
enable increased investment in clinical trials for our product candidates.

Indebtedness

e Creditor: Certain Holders of December 2021 Convertible Notes



Amount Owed: $1,300,000.00

Interest Rate: 6.0%

Maturity Date: December 02, 2022

Please see Company Securities section for material terms.

e Creditor: Holders of April 2022 Convertible Notes
Amount Owed: $3,950,000.00
Interest Rate: 6.0%
Maturity Date: April 01, 2023
See Company Securities section for material terms.

e Creditor: Holders of January 2022 Convertible Note
Amount Owed: $350,000.00
Interest Rate: 6.0%
Maturity Date: January 27, 2023
See Company Securities section for material terms.

Related Party Transactions

e Name of Entity: SpinalCyte, LLC
Names of 20% owners: Pete O'Heeron
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: SpinalCyte, LLC, transferred to
FibroBiologics certain intellectual property in exchange for equity as part of
FibroBiologics' formation and initially owned 100% of FibroBiologics.
Material Terms: FibroBiologics issued 35,000,000 Series "A" Preferred Stock
shares to SpinalCyte, LLC, which were tendered pursuant to the formation of
FibroBiologics in exchange for the contribution of certain in-process research
and development and patent assets through Patent Assignment and Intellectual
Property Cross-License Agreements. The Patent Assignment Agreement
transferred the right, title and interest in and to certain patents from SpinalCyte,
LLC to FibroBiologics for further development and commercialization. The
Intellectual Property Cross-License Agreement grants to FibroBiologics
exclusive rights to patents owned by SpinalCyte, LLC, in a limited field of use,
which includes the diagnosis, treatment, prevention and palliation of a) spinal
diseases, disorders, or conditions, b) cancer, ¢) orthopedics diseases, disorders or
conditions, and d) multiple sclerosis. The Intellectual Property Cross-License
Agreement also grants to SpinalCyte, LLC, exclusive rights to patents
transferred to FibroBiologics, in a limited field of use, which includes all fields of
use other than the diagnosis, treatment, prevention and palliation of a) spinal
diseases, disorders, or conditions, b) cancer, ¢) orthopedics diseases, disorders or
conditions, and d) multiple sclerosis.

* Name of Entity: SpinalCvyte, LLC
Names of 20% owners: Pete O'Heeron



Relationship to Company: 20%+ Owner

Nature / amount of interest in the transaction: FibroBiologics loaned $300,000 to
SpinalCyte, LLC during 2022.

Material Terms: In July 2022, the Company loaned $300,000 to the Parent on a
one-year note bearing no interest.

o Name of Entity: SpinalCyte, LLC
Names of 20% owners: Pete O'Heeron
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: SpinalCyte, LLC will exchange its
Series "A" Preferred Stock in FibroBiologics, which is solely held by SpinalCyte,
LLC, with $35 million liquidation preference and a five-year right of first
negotiation to SpinalCyte, LLC's technology for 15% of the gross proceeds from
any equity raised by FibroBiologics prior to an [PO, Direct Listing, or Sale of the
Company.
Material Terms: In exchange for SpinalCyte, LLC’s agreement to amend the
certificate of incorporation to a) eliminate upon IPO, Direct Listing, or Sale of
the Company the Series "A" Preferred Stock $35 million liquidation preference b)
make the Series "B" Preferred Stock liguidation preference equal to Series "A”"
Preferred Stock and ¢) to provide that upon IPO, Direct Listing, or Sale of the
Company Series "A" Preferred Stock will be canceled for no consideration,
FibroBiologics will agree, on the terms described in this Agreement, to provide
to SpinalCyte, LLC 15% of the proceeds from any equity investments in
FibroBiologics prior to an IPO, Direct Listing, or Sale of the Company. In
addition, FibroBiologics will receive a five-year right of first negotiation if
SpinalCyte, LLC decides to license externally any of its technology.

Valuation

Pre-Money Valuation: $252,568,627.48
Valuation Details:
Previous Securities Sales:

The Company issued $4.3 million of convertible notes from January through April
2022. These notes were issued with a valuation cap of $200 million, and the notes may
be converted at a 15% discount. The $200 million valuation cap was the Company’s
estimate of its valuation at the time the convertible notes were issued, and the
issuance of these convertible notes is the most recent transaction that we can
reference.

Intellectual Property Portfolio:

The Company has over 150 patents issued/pending in its intellectual property
portfolio. The fields of use for these patents include the diagnosis, treatment,
prevention and palliation of a) spinal diseases, disorders, or conditions, b) cancer, c)



orthopedics diseases, disorders or conditions, and d) multiple sclerosis, along with
more recent applications in wound healing and extension of life. We believe these
patents enable us to develop potential solutions for degenerative disc disease,
multiple sclerosis, wound healing, cancer and extension of life, each of which
represent substantial market opportunities in areas with significant unmet
therapeutic needs.

Comparable Companies:

We engaged a valuation consultant to help us estimate the market value of the
Company based upon the valuations of a number of comparable public companies
pursuing similar indications, and similarly situated as pre-revenue, clinical
development stage companies. The market cap valuations of these comparable
companies range from $69 million at the low end to nearly $1.8 billion at the high end,
with a median market cap of $800 million. We note that many of the companies on our
list are pursuing a narrower set of indications and have a more limited intellectual
property portfolio. We further considered additional factors that could affect
comparability including relative size of opportunity, strength of team,
product/technology, sales channels/opportunities, competition, and need for
additional funds. We also recognized the need to discount 40-45% from comparable
public company valuations for our equity’s restricted marketability and lack of control
for the investors participating in this round of financing.

Summary of Valuation:

In summary, we chose a pre-money valuation that is higher than what was assumed in
our most recent round of financing when we issued convertible debt but significantly
discounted in comparison to the most recent third-party valuation of the company,
which assumed marketability and control.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed all preferred stock is converted to common stock.

In making this calculation we have not assumed (i) any outstanding options, warrants,
and other securities with a right to acquire shares are exercised; or (ii) any shares
reserved for issuance under a stock plan are issued.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $5,840,625 in Convertible Notes
outstanding. Please refer to the Company Securities section of the Offering
Memorandum for further details regarding current outstanding convertible securities
which may affect vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.73 we plan to use these proceeds as
follows:



e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%

StartEngine Service Fees.

If we raise the over allotment amount of $4,999,998.51, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Research & Development
50.0%
We will use 50% of the funds raised for research & development activities
including research personnel compensation; research studies and clinical trials;
patent filing/maintenance; lab facilities, equipment, supplies and maintenance;
scientific advisory board; travel expenses; and external consultants.

o Administration
43.5%
We will use 44.5% of the funds for administrative activities including
administrative personnel compensation; external consultants; headquarters
facility; legal and accounting; marketing and public relations; board of directors;
travel and entertainment; and ongoing day-to-day operations of the Company.

e StartEngine Service Fees
1.0%

StartEngine Service Fees

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 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://fibrobiologics.com/ (Fibrobiologics.com/investors).

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

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

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

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

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

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

Updates

Updates on the status of this Offering may be found at:
www.startengine.com/fibrobiologics

Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR FibroBiologics,
Inc.

[See attached]



FibroBiologics, Inc.

Annual Carve-Out Financial Statements
and

Notes to the Carve-Out Financial Statements as of
December 31, 2021 and 2020



withum®

ADVISORY TaxX AUDIT
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors,
FibroBiologics, Inc.:

Opinion on the Financial Statements

We have audited the accompanying carve-out balance sheets of FibroBiologics, Inc. (the “Company”) as of December
31, 2021 and 2020, and the related carve-out statements of operations, changes in stockholders' deficit, and cash
flows for each of the two years in the period ended December 31, 2021 and the related notes (collectively referred to
as the "carve-out financial statements”). In our opinion, the carve-out financial statements present fairly, in all material
respects, the financial position of the Company as of December 31, 2021 and 2020, and the results of its operations
and its cash flows for each of the two years in the period ended December 31, 2021, in conformity with accounting
principles generally accepted in the United States of America.

Going Concern

The accompanying carve-out financial statements have been prepared assuming that the Company will continue as
a going concern. As discussed in Note 1 to the carve-out financial statements, the Company has suffered recurring
losses from operations and has an accumulated deficit that raise substantial doubt about its ability to continue as a
going concern. Management's plans in regard to these matters are also described in Note 1. The carve-out financial
statements do not include any adjustments that might result from the ocutcome of this uncertainty.

Basis for Opinion

These carve-out financial statements are the responsibility of the Company’'s management. Our responsibility is to
express an opinion on these carve-out financial statements based on our audits. We are a public accounting firm
registered with the Public Company Accounting Oversight Board (United States) ("PCAOB") and are required to be
independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules
and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB and in accordance with auditing standards
generally accepted in the United States of America. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the carve-out financial statements are free of material misstatement,
whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its
internal control over financial reporting. As part of our audits, we are required to obtain an understanding of internal
control over financial reporting but not for the purpose of expressing an opinion on the effectivenass of the Company's
internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the carve-out financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures
included examining, on a test basis, evidence regarding the amounts and disclosures in the carve-out financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the carve-out financial statements. We believe that
our audits provide a reasonable basis for our opinion.
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WithumSmith+Brown, PC
We have served as the Company's auditor since 2022,
October 21, 2022

WithumSmith+Brown, PC 200 Jefferson Park, Suite 400, Whippany, New Jersey 07%81-1070 T [973) 898 2494  F [973) 898 0684  withum.com
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(in thousands, except shares and per share data)

Assets
Current assets
Cash and cash eqguivalents
Prepaid expenses
Other current assets
Total current assets
Total assets

Liabilities and stockholders® deficit
Current liabilities
Accounts payable and accrued expenses
Parent company payabla
Convertible notes payable
Total current liabilities
Total liabilities

Stockholders® deficit
Met Parent investment

Preferred Stock, $0.00001 par; 50,000,000 total shares authorized; 35,000,000 Series “A°
Preferred shares authorized, issued and outstanding as of December 31, 2021, no shares

FibroBiologics, Inc.

Carve-0Out Balance Sheets

authorized or issued and outstanding as of December 31, 2020

Non-voting Commaon Stock, $0.00001 par; 250,000,000 shares authorized and no shares
issued and outstanding as of December 31, 2021; no shares authorized or issued and

outstanding as of December 31, 2020
Accumulated deficit

Total stockholders’ deficit

Total liabilities and stockholders' deficit

The accompanying notes are an integral part of these carve-out financial staterments.

December 31,

2021 2020

07§ —
37 —
24 —

468 —

468 % —

233 3% —
225 —
1,300 —

1,758 —

1,758 —

1,461 1,169

{2.751) {1,169)

{1,290) —

468 § —




FibroBiologics, Inc.
Carve-0Out Statements of Operations

(in thousands, except shares and per share data)

Year Ended December 31,

2021 2020

Operaling expenses:

Research and development 5 521 & BES

General, administrative and other 1,057 500
Total operating expanses 1,578 1,168
Loss from operations {1,578} {1,169)

Interest expense (4) —
Loss before tax (1,582) (1,169)

Income tax expense —_ —_
MNet loss $ (1,582) $ {1,169)
Met loss per share, basic and diluted 5 {(0.05) % {0.03)
Weighted-average shares outstanding, basic and diluted 35,000,000 35,000,000

The accompanying notes are an integral part of these carve-out financial staterments.



FibroBiologics, Inc.
Carve-Out Statements of Changes in Stockholders’ Deficit

(in thousands, except shares)

For the Years Ended December 31. 2021 and 2020

Series "A" Non-voting Total
Net Parent Preferred Common Accumulated Stockholders'
Investment Shares Stock Deficit Deficit
Balance — January 1, 2020 5 — — — 3 — 3 —
Capital contributions 1,169 - —_ — 1,169
MNet loss — — — (1,169) (1,169)
Balance — December 31, 2020 -3 1,169 — — & (1,169) % —
Issuance of Series "A" Preferred shares —_— 35,000,000 —_— - —_—
Capital contributions 292 — — — 292
MNet loss — — — (1,582) (1,582)
Balance — December 31, 2021 3 1,461 35,000,000 — 5 (2,751) % (1,290}

The accompanying notes are an integral part of these carve-out financial statements.



FibroBiologics, Inc.
Carve-QOut Statements of Cash Flows

(in thousands)

Cash flows from operating activities
Net loss
Changes in operating assels and liabilities:
Change in prepaid expenses
Change in accounts payable and accrued expenses
Change in other current assets

Met cash used in operating activities

Cash flows from financing activities
Proceeds from borrowing from Parent
Repayments to Parent
Proceeds from net Parent investment
Proceeds from issuance of convertible notes
MNet cash provided by financing activities

Met increase in cash and cash equivalents
Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year
supplemental disclosure of cash flow information

Cash paid for income taxes
Cash paid for interest

The accompanying notes are an integral part of these carve-out financial statements.

Year Ended December 31,
2021
(1,582) § {1,169)
(37) —
233 —
(24) —
(1,410) (1,169)
a75 —
(750) —
292 1,169
1,300 —
1,817 1,169
407 % —
407 % —_—
— % o
—_— 5 —_



FibroBiologics, Inc.
Motes to the Carve-Out Financial Statements

December 31, 2021

1. Organization, Description of Business, and Liquidity

Organization and Business

FibroBiologics, Inc. (the "Company”, "FibroBiologics") was originally formed as an LLC under the laws of the State of Texas on April
8, 2021 ("Inception") and then converted to a Delaware corporation on December 8, 2021. FibroBiologics is a preclinical-stage,
regenerative medicine company headguartered in Houston, Texas, developing innovative treatments for chronic diseases using
fibroblast cells. The Company's primary focus is the initiation and progression of preclinical studies and clinical-stage FDA trials related
to fibroblast treatments for Degenerative Disc Disease, Multiple Sclerosis, Cancer, Wound Healing and other diseases. Prior to
Inception, preclinical research and development related to these disease pathways took place under our parent company, SpinalCyte,
LLC (the "Parent®, "FibroGenesis"®).

Going Concern and Management's Plan

The Company has incurred operating losses since Inception and expects such losses to continue in the future as it builds
infrastructure, develops intellectual property and conducts research and development activities. The Company has primarily relied on a
combination of angel investors and private debt placements to funds its operations. As of December 31, 2021, the Company had an
accumulated deficit of $2,751 thousand and cash and cash equivalents of $407 thousand. A transition to profitability will depend on the
successful development, approval and commercialization of product candidates and on the achievement of sufficient revenues to support
our cost structure. The Company currently does not generate revenues and may never achieve profitability. Unless and until such time
that we generate revenue and net income, the Company will need to continue to raise additional capital. As further described in Note 7,
management has entered into a share purchase agreement as of November 12, 2021. In the event of an initial public offering on a
nationally recognized U.5. stock exchange, this agreement will provide the Company with access to additional liguidity. The Company
will need to raise additional capital to fund its current operating plan for at least the next 12 months from the date of issuance of these
Carve-Out Financial Statements. These factors raise substantial doubt about the entity’'s ability to continue as a going concemn.

Segments

Operating segments are identified as components of an enterprise about which separate discrete financial information is available
for evaluation by the chief operating decision maker in making decisions regarding resource allocation and assessing performance. The
chief executive officer, who is the chief operating decision maker, reviews financial information on an aggregate basis for purposes of
allocating resources and evaluating financial performance. The Company operates and manages its business as a single operating
segment and therefore one reportable segment.

2. Summary of Significant Accounting Policies

Basis of Presentation

Throughout the majority of the periods covered by the Carve-Out Financial Statements, the Company operated as a line of
business of FibroGeneasis rather than as a separate stand-alone entity. Consequently, stand-alone financial statements were not
historically prepared for FibroBiologics. These Carve-Out Financial Statements have been prepared in connection with the formation
and planned public listing of FibroBiclogics, and are derived from the historical accounting records of the Parent, All expenses, assets,
and liabilities directly associated with the business activity of the Company as well as certain allocations from the Parent are included in
the Carve-Out Financial Statements. Such allocations include the Company's portion of general and administrative expenses and
research and development expenses originally incurred by the Parent for the disease pathways now pursued by FibroBiologics.

The expense allocations were determined by management and derived from the number of patents transferred to the Company
through the patent transfer and assignment agreement between FibroBiologics and FibroGenesis. Patents were determined to be the
most reasonable basis for allocation because patent development is the main driver of business aclivity for each entity during the
preclinical phase, and they are the strongest proxy for expenses incurred by the Parent on behalf of the Company. Management believes
the assumptions underlying our Carve-Out Financial Statements, including the assumptions regarding the allocation of expenses from
the Parent, are reasonable. However, amounts recognized by the Company are nol necessarily representative of the amounts that would
have been reflected in the Carve-Out Financial Statements had the Company operated independently of the Parent as a standalone
entity during the perods presented.



The Accompanying Carve-Out Financial Statements have been prepared in accordance with accounting principles generally
accepted in the United States of America ("GAAP").

Net Parent Investment

Because the Carve-0Out Financial Statements are derived from the historical records of the Parent, the net Parent investment is
presented within stockholders' deficit on the Carve-Out Balance Sheets. As a subsidiary of the Parent, the Company was dependent
upon the Parent for all of its working capital and financing requirements prior to entering into the Convertible Note agreements.
Financial transactions that relate to FibroBiologics but occurred at the Parent level are accounted for through the net Parent investment
account. Accordingly, none of the Parent's cash, cash equivalents, or debl have been assigned to the Company in the financial
statements. Net Parent investment represents the Parent's interest in the recorded net assets of the Company.

Use of Estimates

The preparation of the Carve-Out 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
Carve-0Out Financial Statements, and the reported amounts of expenses during the reporting periods. These estimates are based on
information available as of the date of the Carve-0Out Financial Statements; therefore, actual results could differ from those estimates and
assumptions.

Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist principally of cash and cash
equivalents. Periodically, the Company may maintain deposits in financial institutions in excess of government insured limits. Management
believes that the Company is not exposed to significant credit risk as the Company's deposits are held at financial institutions that
management believes to be of high credit quality, and the Company has not experienced any losses on these deposits.

Risks and Uncertainties

The Company is subject to certain risks and uncertainties, including, but not limited to changes in any of the following areas that the
Company believes could have a material adverse effect on the future financial position or results of operations: the timing of, and the
Company's ability to advance its current and future product candidates into and through clinical development; costs and timelines
associated with the manufacture of clinical supplies of the Company’s product candidates; regulatory approval and market acceptance of
its product candidates; performance of third-party contract research organizations (CROs) and contract manufacturing organizations
(CMOs); competition from pharmaceutical companies with greater financial resources or expertise; protection of the intellectual property,
litigation or claims against the Company based on intellectual property, or other factors; the need to oblain additional funding; and its
ability to attract and retain employees necessary to support its growth. Disruption from CROs’, CMOs' or suppliers' operations would likely
have a negative impact on the Company's business, financial position and results of operations,

Cash and Cash Equivalents

Cash and cash equivalents consist of unrestricted cash balances and short-term, liquid investments with an original maturity date of
three months or less at the time of purchase.

Fair Value Measurements

ASC Topic 820, Fair Value Measurement ("ASC 8207), establishes a fair value hierarchy for instruments measured at fair value that
distinguishes between assumptions based on market data (observable inputs) and the Company’'s own assumptions {unobservable
inputs). Observable inputs are inputs that market participants would use in pricing the asset or liability based on market data obtained
from sources independent of the Company. Unobservable inputs are inputs that reflect the Company's assumptions about the inputs that
market participants would use in pricing the assels or liability and are developed based on the best information available in the
circumstances. ASC B20 identifies fair value as the price that would be received to sell an asset or paid to transfer a liability, in an orderly
transaction between market participants at the measurement date. As a basis for considering market participant assumptions in fair value
measurements, ASC B20 establishes a three-tiered value hierarchy that distinguishes between the following:

Level 1 - Quoted market prices in active markets for identical assets or liabilities.

Level 2 - Inputs other than Level 1 inputs that are either directly or indirectly observable, such as quoted market prices, interest
rates and yield curves.

Level 3 - Unobservable inputs for the asset or liability (i.e. supported by little or no market activity). Level 3 inputs include
management's own assumptions about the assumptions that market participants would use in pricing the asset or liability {including
assumptions about risk).



Research and Development

Research and development costs are charged to expense as incurred. Research and development costs consist of costs incurred in
parforming research and development activities, including salaries and bonuses, scientist recruiting costs, employee benefits, facilities
costs, laboratory supplies, manufacturing expenses, preclinical expenses, research materials, and consulting and other contracted
services. Costs for certain research and development activities are recognized based on the terms of the individual arrangements, which
may differ from the pattern of costs incurred, and are reflected in the Carve-Out Financial Statements as prepaid or accrued research
and development.

Patent Costs

As the Company continues fo incur costs to obtain market approval of patented technology, patent costs are expensed as incurred,
Costs include fees to renew or extend the term of recognized intangible assets, patent defense costs, and patent application costs.
Management will continue to expense such costs until market approval is obtained through regulatory approval by the appropriate
governing body.

Income Taxes

On December 8, 2021, the Company converted from a partnership LLC to a C-Corp. Subsequent to this date, the Company began
accounting for income taxes under the asset and liability method. Under this method, deferred tax assets and liabilities are determined
based on the difference between the carve-out financial statement and tax basis of assets and liabilities using enacted tax rates in effect
for the year in which the differences are expected to reverse. Valuation allowances are established when necessary to reduce deferred
tax assets to an amount that is more likely than not to be realized.

Under the provisions of ASC No. 740-10, Income Taxes, the Company evaluates uncertain tax positions by reviewing against
applicable tax law all positions taken by the Company with respect to tax years for which the statute of limitations is still open. ASC Mo,
740-10 provides that a tax benefit from an uncertain tax position may be recognized when it is more likely than not that the position will
be sustained upon examination, including resolutions of any related appeals or litigation processes, based on the technical merits. The
Company recognizes interest and penalties related to the liability for unrecognized tax benefits, if any, as a component of the income tax
expense line in the accompanying Carve-Out Statements of Operations.

Recently Adopted Accounting Pronouncements

In February 2016, the FASE established Topic 842, Leases, by issuing Accounting Standards Update (ASU) No. 2016-02, which
requires lessees to recognize leases on the balance sheet and disclose key information about leasing arrangements. The Company early
adopted ASU 2016-02 using a modified retrospective approach as of January 1, 2020. See Note 9 for further information. Topic 842 was
subsequently amended by the following accounting standard updates:

«  ASU No. 2018-01, Land Easement Practical Expedient for Transition to Topic 842;

«  ASU No. 2018-10, Codification Improvements to Topic 842, Leases

+  ASU Mo. 2018-11, Targeted Improvements

=« ASU Mo. 2018-20, Leases (Topic 842): Narrow-Scope Improvements for Lessors

= ASU Mo, 2019-01, Leases (Topic B42); Codifications Improvements

«  ASU No. 2020-02, Credit Losses (Topic 321) and Leases (Topic 842): Update on Effective Dales

= ASU Mo, 2020-05, Revenue from Contracts with Customers (Topic 606) and Leases (Topic 842): Effective Dates for Certain
Entities

= ASU No. 2021-05, Lessors—Cerlain Leases with Variable Lease Payments

In August 2020, the FASB issued ASU No. 2020-06, Debt—Debt with Conversion and Other Options (Subtopic 470-20) and
Derivatives and Hedging—Contracts in Entity's Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Conftracts in
an Entity's Own Equity (ASU 2020-06), which simplifies the accounting for convertible instruments by reducing the number of accounting
models available for convertible debt instruments. This guidance also eliminates the treasury stock method to calculate diluted eamings
per share for convertible instruments and requires the use of the if-converted method. The Company has early adopted this standard
which are currently reflected on its Carve-Out Financial Statements.

Accounting Pronouncements to be Adopted

In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740). The amendments in ASU 2019-12 simplify the
accounting for income taxes by removing certain excepfions to the general principles in Topic 740, The amendments also improve
consistent application of and simplify U.5. GAAP or other areas of Topic 740 by clarifying and amending existing guidance. The new
standard is effective for the Company on January 1, 2022, and for interim periods beginning on January 1, 2023. The Company is currently
evaluating the potential impact of this standard on its Carve-Out Financial Statements.



3. MNet Loss Per Share Attributable to Preferred and Common Stockholders

The following table summarizes the computation of basic and diluted net loss per share attributable to preferred stockholders of the
Company:

Year Ended December 31,

(in thousands, except share and per share amounts) 2021 2020
Numerator:

Met loss attributable to preferred and commaon stockholders: $ (1,582) % {1,169)
Danominator;

Weighted-average number of preferred and common shares outstanding, basic and diluted 35,000,000 35,000,000
Met loss per commaon share attributable to preferred and commaon stockholders, basic and diluted 5 (0.05) % (0.03)

The net loss per preferred and commaon share in these carve-out financial statements is reflected and calculated as if the Company
had existed since January 1, 2020. Accordingly, net loss per preferred and common share for all periods was calculated based on the
number of shares issued and outstanding as of December 31, 2021. The Company had $1,300 thousand of convertible notes outstanding
as of December 31, 2021, which may be converted into common stock in the event that the Company issues and sells shares of its capital
stock in excess of $10,000 thousand as further described in Note 5. As of December 31, 2021, the estimated number of shares of common
stock that would be issued upon conversion is 732,827 shares. For the years ended December 31, 2021 and 2020, we reported net
losses and, accordingly, potential common shares were not included since such inclusion would have been anti-dilutive. As a result, our
basic and diluted net loss per share are the same because we generated a net loss in all periods presented.

4. Fair Value of Financial Instruments

As of Decermber 31, 2021 and 2020, the Company did not have any financial instruments measured at fair value on a recurring basis.

The carrying amounts of cash and cash equivalents, prepaid expenses, other current assets, accounts payable, accrued expenses,
convertible notes payable, and Parent company payable approximate their fair values due to their short-term maturities.

There were no fransfers in or out of Level 1, Level 2 or Level 3 assets and liabilities for the years ended December 31, 2021 and
2020,

5. Convertible Notes Payable

The Company entered into multiple convertible promissory note agreements (collectively the "Motes") throughout December 2021.
Under the Notes the Company received $1,300 thousand, which accrues simple interest at a rate of 6.0% per annum and mature in the
event of an inifial public offering of the Company. Upon maturity of the Notes, the holder may elect to receive cash payment in full for the
outstanding principal and interest or elect a one-year extension at the discretion of the holder of the Notes.

In the event that the Company issues and sells shares of its capital stock in excess of $10,000 thousand, the cutstanding balance of
the Notes and accrued interest may be converted into a fixed number of shares of common stock, subject only to typical anti-dilution
pravisions for any recapitalization that may occur.

Based on the terms of the Notes, the Company evaluated the conversion option feature in accordance with ASC 815 "Derivatives
and Hedging™. It provides three criteria that, if met, require companies to bifurcate conversion options from their host instruments and
account for them as free standing derivative financial instruments. These three criteria include circumstances in which (a) the economic
characteristics and risks of the embedded derivative instrument are not clearly and closely related to the economic characteristics and
risks of the host contract, (b) the hybrid instrument that embodies both the embedded derivative instrument and the host contract is not
re-measured at fair value under otherwise applicable generally accepted accounting principles with changes in fair value reported in
earnings as they occur and (c) a separate instrument with the same terms as the embedded derivalive instrument would be considered
a derivative instrument,

At the inception of the Notes, and at December 31, 2021, the Company determined that an embedded derivative for the conversion
feature did not meet the criteria because it met the “indexed to the entity's own stock” exception and therefore was not required to be
bifurcated from the host instrument. The interest expense on the Notes for the year ended December 31, 2021 was $4 thousand, which
was outstanding and included within accounts payable and accrued expenses,



The convertible debt balances consisted of the following at December 31,2021 and 2020:

Year Ended December 31,
{in thousands) 2021 2020
Principal 3 1,300 % —

6. Stockholders' Deficit / Met Parent Investment

Authorized Capital - As of December 31, 2021, the Company authorized 50,000,000 preferred stock shares, and has issued
35,000,000 Series "A" Preferred Stock shares to FibroGenesis, which were tendered pursuant to the formation of the Company in
exchange for the contribution of cerdain in-process research and development and patent assets through Patent Assignment and
Intellectual Property Cross-License Agreements, The Series "A" Preferred Stock shares have the right to vote and rank prior to non-vating
common stock and commaon stock with respect to payment of dividends and distributions and upon liquidation, dissolution, winding-up or
otherwise. In addition, the Series “A” Preferred Stock has a liquidation preference equal to $35,000 thousand to be allocated among the
holders of the Series “A" Preferred Stock shares in the event of a liquidation, dissolution, or winding up of the Company, and each share
of Series “A" Preferred Stock may be converted into one share of common stock at any time at the election of the holder of such shares
of Series "A" Preferred Stock. Unless otherwise elected by the holder(s), a merger or consolidation in which the Company is not the
majority surviving entity or the sale of all or substantially all of the assets of the corporation will be a deemed liquidation event. The
Company has also authorized 250,000,000 shares of non-voting common stock, none of which were issued and outstanding as of
December 31, 2021 and 2020,

7. Share Subscription Agreement

On November 12, 2021, the Company entered into a Share Purchase Agreement with certain investors for the sale of up to $100,000
thousand of common stock (the “Aggregate Limit"). This agreement is contingent upon the Company achieving a public listing of its
common stock. Major terms of the agreement include a commitment fee of 2% of the Aggregate Limit, which is due no later than one
year after public listing even If no drawdowns are laken, and 5-year warrants issued to the investors at the time of public listing to purchase
common stock shares equal to 4% of the total equity interests of the Company at the lesser of a) the price per share at the time of the
public listing or b) the quotient of $700,000 thousand divided by the total number of equity interests (fully-diluted commaon shares). The
Company may request a drawdown, or sale of common stock shares to the investors, over the five-year term of this agreement following
the public listing unless terminated earlier. The amount of the drawdowns requested are limited by the trading volumes of the Company’s
common stock shares over the 30-day period preceding the drawdown and the price per share is equal to 90% of the average price per
share over that same period. A 1% fee must be paid to the investors if the Company is sold in a private sale fransaction rather than
completing a public listing of its shares.

8. Income Taxes

A reconciliation of the income tax expense computed using the federal statutory income tax rate to the Company's effective income
tax rate is as follows:

Year Ended December 31,

2021 2020
Federal statutory rate 21 % 21 %
Change in valuation allowance (21)% (21)%

Total — % — %

The components of the Company's deferred taxes are as follows:

Year Ended December 31,

{in thousands of dollars) 2021 2020
Total deferred tax assets, net ] 17 & —
Less: valuation allowance & (17 % -

Deferred tax assets, net of valuation allowance ] — 5 —



The Company was initially formed as an LLC and treated for tax purposes as a partnership with pass-through tax status. The
Company was converted to a Delaware corporation in December 2021, and its tax status has changed accordingly. Based upon the
timing of the change in tax status, a de minimis amount of net operating loss may result in December 2021. The Parent was also an LLC
and treated for tax purposes as a partnership during the periods in which allocations were calculated for these Carve-out Financial
Statements. As a result of this tax status, in addition to generating net operating losses during the years ended December 31, 2021 and
2020, the Company had no income tax expense for years ended December 31, 2021 and 2020. Management has evaluated the positive
and negative evidence bearing upon the realizability of the Company's net deferred tax assels and has determined that it is more likely
than not that the Company will not recognize the benefits of the net deferred tax assets. As a result, the Company has recorded a full
valuation allowance at December 31, 2021 and 2020,

As of December 31, 2021 and 2020, the Company had no uncertain tax positions. The Company recognizes both interest and

penalties associated with unrecognized tax benefits as a component of income tax expense. The Company has not recorded any interest
or penalties for unrecognized tax benefits since its inception.

9. Leases, Commitments and Contingencies

As of December 31, 2021, the Company had entered into two short-term lease agreements for lab and office space.

Effective January 1, 2020, the Company adopted ASU 2016-02, "Leases (Topic 842)" to account for the Company’s leases. The
Company elected to apply the short-term lease practical expedient upon adoption. Due to the short-term nature of the leases, the
Company elected an accounting policy to not record short-term leases on the balance sheet, ASC 842-20-25-2 allows a lessee to elect
an accounting policy to not record short-term leases, defined as those with terms of 12 months or less, on the balance sheet. In
accordance with generally accepled accounting principles, rent expense for financial statement purposes was recognized on a straight-
line basis over the lease term based on the most recent contractual terms available.

Rent expense under operating leases for the years ended December 31, 2021, and 2020 was $26.1 thousand and $10.0 thousand,
respectively. As of December 31, 2021, noncancelable lease payments in 2022 under these two leases total $58.3 thousand.

10. Related Parl}r Transactions

As of December 31, 2021, the Company had an outstanding related party Parent company payable of $225.0 thousand. The debt is
held by FibroGenesis, and is due April 1, 2022, with a six-month extension option available at the discretion of FibroBiologics., The
outstanding balance represents cumulative draws, net of repayments, on the bridge note, which bears no interest and has a maximum
principal amount of $1,000 thousand available.

As described in Note 6, the Company acquired from FibroGenesis certain in-process research and development and patent assets
through Patent Assignment and Intellectual Property Cross-License Agreements, The Patent Assignment Agreement transferred the
right, title and interest in and to certain patents from FibroGenesis to the Company for further development. The Intellectual Property
Cross-License Agreement grants to the Company exclusive rights to patents owned by FibroGenesis in a limited field of use, which
includes the diagnosis, treatment, prevention and palliation of a) spinal diseases, disorders, or conditions, b) cancer, c) orthopedics
diseases, disorders or conditions, and d) multiple sclerosis,

11. Subsequent Events

The Company has evaluated subsequent events through October 21, 2022, the date the carve-out financial statements were
available to be issued, and has determined that there were no other events, other than what is disclosed below, which occurred requiring
disclasure in or adjustments to the carve-out financial statements.

The Company repaid in April 2022 the remaining Parent company payable of $225.0 thousand. In July 2022, the Company loaned
$300.0 thousand to the Parent on a one-year note bearing no interest.

The Company opted on March 30, 2022, to extend the lease term on one of its leases for office and lab space, with a commencement
date for the lease extension on May 1, 2022. The extended lease term was 126 months and was accounted for as an operating lease
under the ASC 842 guidance for lease accounting. This lease was terminated as of July 31, 2022,



The Company expanded the scope and extended for six months the term of its lease for temporary lab and office space on July 1,
2022, and then further expanded the scope on August 1, 2022, and October 7, 2022. The monthly license fee increased to $15.1 thousand
per manth. This lease for temporary lab and office space will continue o be accounted for as a short-term lease.

The Company issued additional convertible promissory notes between January and April 2022 with a total principal amount of $4,300
thousand and a one-year maturity. These instruments may be converted at the lesser of a) a 15% discount to the offering price of the
Company's common stock in the event of an initial public offering of the Company or b) the quotient of $200,000 thousand divided by
total equity interests prior to the dilution from the offering. Accordingly, the conversion options will be assessed for options embedded
within the instruments under ASC 815, with any identified derivative instruments being bifurcated as necessary.

In August 2022, the Company issued 112,717,658 shares of non-voting common stock to its Parent, which in tum distributed the
shares to its members. The Compan